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o LEASE OF EQUIPMENT No. 3, dated as of November 1, 1972, _
‘between FIRST SECURITY STATE BANK, a state banking corporatlon
‘organized under the laws of the State of Utah, as Owner-Trustee _. f@{
(thereinafter called the lessor) under Owner Trust Agreement No.3® Wﬁ

- dated as of November 1, 1972 with FIRST SECURITY BANK OF IDAHO,

N.A. and FIRST SECURITY LEASING COMPANY (hereinafter together
~called the Beneficiaries and. individually called a Beneficiary),
- and CANADIAN NATIONAL RAILWAY COMPANY, a corporation duly -

- .incorporated under the laws of Canada (herelnafter called the

: Lessee). : . v

WHFREAS, the Lessor, Natlonal Steel Car Corporatlon, lelted
{(hereinafter called the Manufacturer) and the Lessee have entered
.into a Manufacturing Agreement dated as of November 1, 1972
- (hereinafter called the Manufacturing Agreement), wherein the
Manufacturer has agreed to ccnstruct, sell and deliver the
rallroad equlpment descriked in Schedule I hereto; and

WHEREAS, the Lessor has entered into Equlpment Trust :
. Agreement No. 3 dated as of November 1, 1972 (hereinafter called
. 'Equipment Trust Agreement) with First Secnrity Bank of Utah,
‘N.A., as Trustee (hereinafter called the Trustee), under which
-the lessor has agreed to cause the Manufacturer to sell, assian ..
~and transfer to the Trustee title to all such Group D Units (&s
“hereinafter defined) of railroad equipment delivered and accepted after
December 31, 1972 of an aggregate cost of up to $8,200,000 (U.S.)
and settled for on or prior to April 30, ]973 under the_Manufacturing
‘Agreement and under which such title to the Units will be reserved | )
. to:the Trustee until the Lessor fulfills its obllgatlone under the K%W
- "Equipment Trust Agreement (such units described in Schedulefl “hereto A
being hereinafter called the Group A Units, the Group B Units, the -
Group C Units and the Group D Units respectively, as the case may
" be, and all such Units being+ hereinafter collectively called the
‘Units), and under which the Trustee has agreed to lease all the
’Unlts to the Lessor,_ _ :

WHEREAS, the Lessee desires to lease from the Lessor such
‘Group D Units as are delivered and accepted after December 31,
1972 and settled for on orx prior to April 30, 1973, under the
Manufacturing Agreement ‘up tO an aggregate cost $8,200,000
{(U.S.), the Group D Units covered hereby being descrzbed
specifically in Supplement No. 1 hereto, at the rentals and for
the terms and upon the conditions hereinaftex. prov1ded--

: Now, THEREFORE, in cons1derat10n of the: premlses and of the

. "rentals to be paid and the covenants hereinafter mentioned to be

- ‘kept and performed by the Lessee, the Lessor hereby leases the
‘Units to the Lessee upon the following terms and conditions, but,
upon default of the lLessee hereunder, subject and subordinate to
~all the rights and remedies of the Trustee under the Egquipment
Trust Agreement. .

' Sectlon 1. ‘Delivery and Acceptance of Unlte. The Lessor will
.cause each Unit accerted pursuant to the Manufacturlng Agreement -
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+to be tendered to the lLessee at such point or peints as may be

mutually acceptable to the Lessor and the Lessee. Immediately
upon such tender, the Lessee will cause its authcorized inspectors
or representatives to inspsact the same, and if such Unit is found
to be in good operating order and repalr, to accept delivery of
such Unit and to execute and deliver to the Lessor a certificate
of acceptance (hereinafter called a Certificate of Acceptance)
certifving as to the actual date of acceptance of delivery by the

Legsee; whereupon such Unit shall be desemed to have been

delivered to and accepted by the Lessee under this Lease and
shall be subject thereafter to all the terms and conditions of
this Lease and such Cextificete of Rcceptance shall ke absolutely

binding upon the Lessee., Any Unit or Units excluded from the

Equipment Trust Agreement pursuant to Section 3.01 thereof shall
likewise be excluded from this Lease. ' :

in such coin or currency of the United States of America as, at
the time payable, shall be legal tendexr for the payment of public
and private debts, as rental for each Unit subiject to this Lease,
40 consecutive semi-annual payments payvable on the Business Day
(as defined in the Equipment Trust Agreement) next preceding May

cand November 1 of each year commencing May 1, 1973. In respect

of each Unit subject to this Lease (a) the firvst such semi-annual
payment shall be an amount egual to (i) the daily lease rate
therefor set forth in Schedule II multiplied by the Cost of such
Tnit for each day elapsed from and including the date such Unit .
is settled for undex the Eguioment Trust Agreement and the
Manufacturing Agreement to May 1, 1973 and (11) the kasic lease
rate therefor set forth in Schedule IT multiplied by the Cost of
such Unit, and (b} +the next such 39 semi-annual payvments shall
each be in an amount equal to the basic lease rate therefor set
forth in Schedule IT multiplied by the Cost of such Unit. -

All rental and other payments provided for in this Lease to
be made to the Lessor shall be made to the Lessor by the deposit
of the funds to the account of the Lessor at the branch of such
bank or trust company as shall be from time to time specified in
writing by the Lessor. ' ' ‘

This Lease is a net lease and the Lesses shall not be
entitled to any abatement of rent, reduction thereof or set-off

against rent, including but not limited to, abatements,

reductions or set~offs due or alleged to be due to, or by reason
of, any past, present or future claims of the Lessze against the

Iessor under this Lease or otherwise or against the Trustee or

the Manufacturer:; nor, except as otherwise expressly provided
herein, shall is Lease terminate r the respective obligations
herein, shall th Iease terminate, or th espective obligat

of the Legscr or the Lessee be otherwise affected, by reason of

cany defect in or damage to oxr loss of possession or loss of use

of or destruction of all or any of the Units from whatever cause,
the prohibition of or other restriction against the Lessee's use
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0f all or any of the Units, the interference with such use by any
person oxr entity, the invalidity or unenforceability ox lack of
due authorization of this ILease or lack of right, power or

-auvthority of the Lessor to enter into this Lease, the breach by

the Lessor of the representations and warranties of the Lessor
contained. in the second paragraph of Section 8- herecof, or by
reason of any failure by the Lessor to perform any of its
obligations herein contailned, or for any other cause whether
similar or dissimilar to the foregoing, any present orxr future law
to the contrary notwithstanding, it being the intention of the
parties hereto that the rents and other amounts pavable by the
Lessee hereunder shall continue to be pavable in all events in
the manner and at the times herein provided unless the obligation
+o pay the same shall be terminated pursuant to the express
provisions of this Lease. The Lessee shall have a right of
action against the Lessor for any such breach of such '

‘representations and warranties or any such failure to perform

such obligations, but without any .right of set~off of such rents
and other amounts payable by the Lessee hereunder. :

‘Unit shall beagin upon acceptance thereof by the lLessee pursuvant
to Section T hereof, and, subject to the provisions of Sections
6, 9, 17 and 19 hereof, shall terminate six months after the date
on which the final semi~-annual payment of rent. in respect thereof
is due hereundex. S

Notwithstanding anything to the contrary contained herein,
all rights and obligations under this Lease and in and to the
Units, upon default by the lLessee hereunder, are subordinate,
dJunior in rank and subject to the rights of the Trustee under the
Fguipment Trust Agreement. ' . ‘

Section 4. Identification Marks. The Lessee will cause each
Unit to ke kept numbered with the identifving number as set forth
in Schedule I hereto and will keep and maintain, plainly,

“distinctly, permanently and consplcuously marked on each side of.

such Unit, in letters not less than an inch in height, the
following words: "OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79

CSOUTH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UKDER THE

TERMS OF AN EQUIPMENT TRUST AGREEMENTY, or other appropriate

words designated by the Trustee, with appropriate changes thereof
and additions theretc as from time to time may ke required by law
in order to protect the interest of the Lessor and the Trustes in.

‘and to such Unit and the vights of the Lessor under this Lease

and the Egquipment Trust Agreement and of the Trustee under the
Eguipment Trust Agreement. The Lessee will not place any such

Unit in operation or exercise any control or dominion over the

same until such words shall have been so marked on both sides
thereof and will replace rromptly any such words which may be

-removed, defaced or destreoyved. The Lesses will not change or
- permit the identifying number of any Unit to be changed except in



5

“‘accordance with a statement of new identifying numbers to be
substituted therefor, which statenent previously shall have been
- filed with the Trustee and the Lessor by the Lessee and filed,
recorded or deposited in all public offices where this Lease will
~have been filed, recorded or deposited. : ’ : R

Except as above provided the Lessee will not allow the name.
cof any person, association or corporation to be placed on the

Units as a designation that might be interpreted as a claim of
ownerships provided, bhouwever, that the Lessee may cause the Units

to ba lettered with the names, initials or other insignia
customarily used by the Lessee or any permitted sublessee on
‘railroad equipment used by it of the same or similar typs for
convenience of identification of their right to use the Units.

hereunder will be free of expense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the lLessor and the Trustee with respect to the amount of any
local, state, provincial or federal United States, Canadian or
Mexican taxes {other than any local, state, provincial oxr federal
" United States or Canadian or Mexican income taxes [to the extent
- that the Lessor receives credit for such Canadian or Mexican
taxes against its United States income tax liability] pavable by
the Lessor in conseqguence of the receipt of payments provided
herein, and other than the aggregate of all franchise taxes
measured by net income based on such recelipts, except any such
+ax which is in substitution for or reliewves the Lesses from the
payment of taxes which it would otherwise be obligated to pay or
reimburse as herein provided), assessments or license fees {and
any charges, fines or penalties of any kind in connection
therewith) (hereinafter called "impositions®) hereafter levied ox
imposed upon or in cormection with or measured by this Lease,
+the BEquipment Trust Agreement or any of the instruments or
agreements refevred to herein or therein or contemplated hereby
“or thereby, or any sale, rental, use, payment, shipmant, delivery
or transfer of title under the terms hereof,; the Egulpment Trust
Agreerent or any such instruments oxr agreements, all of which
impositions the Lessee assumes and agrees to pay on demand in
addition to. the payments to be made by it provided for herein.
The Lessee will also pay promptly all impositions which mav be
imposed upon any Unit or for the use or operaticn thereof or upon
the earnings arising therefrom or upon the Lesscr solely by '
reason of its interest therein or upon the Trustee solely by
reason of its title thereto and any and all impositions upon or
on account of the trust created by the BEguipment Trust Agreement
or upon or on account of the Eguipment Trust Agreement, or the
transactions contemplated thereby (whether or nct such _
transactions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby, and will
keep at all times all and every part of such Unit free and clear
0f all such impositions which might in any way affect the i
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interests of the Lessor ox the Trustee or result in a claim,
"lien, security interest or other encumbrance upcn any such Unit
-and will supply the Lessor and the Trustee with a receipt or
other evidence of such payment satisfactory to the Lessor and the
Arustee: provided, however, that the Lessee shall be under no '
chligation to pay any impositions so long as it is contesting in
good faith and by appropriate legal proceedings such impositions
and the nonpayment thereof does not, in the opinion of the Lessor .
or the Trustee, adversely affect the property or rights of the
Lessor or the Trustee hereunder or under the Eqguipment Trust
Bgrzement and the Lessee shall have furnished the Trustee with an
opinion of counsel to such effect. If any such impositions shall
have been charged or levied against the Lessor or the Trustee
directly and paid by the Lessor or the Trustee, the Lessee shall
reimburse the Lessor or the Trustee, as the case may be, on
presentation of an invoice therefor:; provided, however, that the
Lessee shall not be obliged to reimburse the Lessor or the
Trustee for any such imposition so paid unless (a) prior to such
payment, the Lessor or the Trustee shall have obtained the
cpinion of either of their respective counsel that either the
lessor or the Trustee was liable to pay such imposition, or (b)

- unless the Lessee shall have approved the payment thereof.

In the event any reports with respect to impositions are
‘yequired to be made on the basis of individual Units the Lessee
will either make such reports in such manner as to show the
interests of the Lessor and the Trustee. in such Units, if such is
necessary or appropriate, or will notify the Lessor and the
Trustee of such regquirement and will make such reports in such
manner as shall be satisfactory to the Lessor and the Trustee,

In the event that, during the continuance of this Lease, the -
Lessee becomes liable for the payment or reimbursement of any
dmpositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Lease, until
‘all such impositions are pald or reimbursed by the Lessee. o

that any Unit shall be or become worn out, lost, stolen,
destroyed or damaged bevond economic repair, from any cause
whatsoever, or taken or reguisitioned by condemnation or
otherwise (any such occurrence being hereinafter called a
Casualty Occurrence) during the term of this Lease or until such
Unit shall have bsen returned to the Lessor in the manner
provided in Section 12 hereof, the Lessee shall, within 30 days
after it shall have determined that such Unit has suffered a
“Casualty Occurrence, fullv notify the Lessor and the Trustee with
respect thereto. On the rental payment date next succeeding such
notice {(or, at the option of the Lessee,. in the event such rental
~date shall occur within 15 days after such notice, on the next
succeeding rental payment date) the Lessee shall pay to the
Lessor an amount egual to the Casualty Value (as hereinafter
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defined) of such Unit as ¢f such rental payment date in
accordance with the schedule set out below. Upon the making of
-such payment by the Lessee in respect of any Unit, the rental for
such Unit shall cease to accrue as of the date of such payment -
and the terms of this Iease as to such Unit shall terminate. The
Lessor shall, upon reguest of the lLessee, after payment by the
Lessee of a sum eqgual to the Casualty Value of any Unit, execute
and delivexr to or upon the order of the Leszee a bill of sale
{without warranties) for such Unit such as will transfer to the
“Lesses such title to such Unit as the Lessor and the Trustee
dexrived from the Manufacturer free and c¢lear of all liens,
security interests and other encumbrances arising through the
ILessor or the Trustee, : '

The Casualty Value of each Group A, Group B, Group C and
Group D Unit as of any rental payment date shall be determined by
multiplying the Cost (as defined in the Equipment Trust ’
Agreement) of such Unit by the applicable perxcentage set forth
opposite each rental payment date number in the following
schadule: ~ S
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“Thereafter, for any payment on the last day of the term of this
- Yease, 16.04800% of the Cost and thereafter, the lesgser of :
16.0400% of the Cost or Lh@ TFair Market Value thereof immediately .
prior to the Casualty Occurrence, such Falr Market Value to be
calculated in the manner rrovided in Section 19 hereof, :

Except as hnrewnabmva in this Section 6 provxdpﬁ the Lesses
zhall not be relesased from its obligations hereunder. in the event
,ofy and shall bear the risk of, any Casualty OQccurrence to any
Unit after delivery to and acceptance thereof by the Lessee
hereunder. S

Section 7. Annual Pepcrts. On or bmfuru April 1 in each y: ar,
commencing with the year 1974, the Lessse will furnish to the
Lessor and the Trustees, in such nomber of counterparts or coples
as may reasonably be reguested an accurate statement signed by an
aunthorized representative, (i) showing, as of the preceding
December 31, the amount, d@ﬁcxlptlon and numbers of all Units
then leased hereunder anﬂ the amount, description and numbers of
all Units that may have suffered a Casualty Occurrence, whet ther
by acecident or otherwise, durlnq the preceding calendar year (or
-since the date of this Leass in the case of the first such

statement) , and such other information Vanrdlng the condition
and state of repair of the Units as the lLessor or the Trustee may.
reasonably request, (11} identifying the units of railway
mquipmant then subiect to this Lease and (iii) stating that, in

the case of all Units repaired or repainted dumlnq the period
-covered by such statement, the markings required by Section 3
hnrﬁmf and Section 4,06 of the Equipment Trust Agreement have

been preserved or replaced. The Lessor shall have the right, by
its agentg, but shall be under no obligation, to inspect the
Units and the records of the Lesss2e with respect tharmta at any
reasonable time during continuvance of this Lease.

Cn the request of the Lessor, the Lessee shall in each year
ﬂ@jiv@r to each holder of Trust Certificates (as defined in the
Foul pment Trust Agre: ement) after the end of the lesseets fiscal
year, in such number of coples as may reasonably be requested,
its annual report, including audited financial statements of +the
Lessee for the fiscal period ended, as soon as it is completed

and is available for distribution.

%@ctiwn 8. Disrlaimery of Warranties: Compliance With Laws and
‘Rules: Malntenance: Indemnification. The Lessor makes no warranty
N oo rupre&entapLOnﬂ either express or implied, as to the design,
compliance with specifications, or condition of, or as to the
guality of the material, equipment or workmanship in, or as to
“the suitability, adecuacy, operation, use or performance of, the
Units delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units foxr any
particular purpose, it being agre@d that all such risks, as
between the Lesscr and the Lessee, are to be borne by the Lessee;




“but the Lessor hereby. LIlGVOCﬁblY prOlﬂtS and COornL tltutas the
‘Lessee its agent and attorney-in-fact during the term of this
Lease to assert and enforece from time to time, in the name of and
- for the account of and for the account of the Lessor and/or the
Lessee as thelr interests may appear, whatever claims and rights
“the Lessor may have against the Manufacturer of the Units or of
the components thereof. Iéssor shall have no responsibility or
liability under this Lease to the Lesses oy any other person with
‘respect to any of the following: (i) any liability, loss or-
damage caused or alleged +to be caused directly or indirectly by
any Units or by any 1nadﬁqmday therecof or deficiency or defect
therein or by any other circumstance in connecticn therewith
{ii) the use, opesration or performance of any Units or any risks
relating thereto; (iil) any interruption of service, loss of
business or anticipatory profits or consequential ddmaqe5° or
‘ (iv) the delivery, operation, servicing, maintenance, repair,
improvement or replacement of any Units. The Lessee's acceptance
©of delivery of the Units shall be conclusive evidence as between
the ILessss, the Lessor and the Trustee, that all Units described
in a Certificate of Acceptance are in all the fcregoing respects
satisfactory to the ILessee and the lessee will not assert any
<laim of any nature whatscever against the Lesscr ox *he Truste
based on any of the foxegolnq matters. :

The Lessor represents and warrants as follows:

{1} At the time of deliverv of each Unit under this
Tease, the Lessor shall bave such title to such Unit as is
derived from the Manufacturer and the Trustee, unimpaired by
any act or omission of the Lessor or the Trustee which will
in any manner prevent the performance of this Lease in
accordance with its terms and, in addition, such Unit shall
be free and clear of all claims, liens, security interests
and encumbrances, except those created or arising under the

- Equipment Trust Agreement, which may result from claims
against the Lessor or the Trusitee not arising out of the
lease or ownership thereof which will prevent the performance
of this lease in aQFOIﬁ&ﬂCb with its terms; dnd

{ii) So long as the Lessee shall not bes in dﬁfdulﬁ und@r
this Lease, the Lessor shall not do (oxr suffer to be done by
CANY Derson clalminw through or against the Lessor and not _
against the Lessee or any sublessee) any act which interferes
with any and all rights of the Lessee to peaceakly and
quietly hold, possess and uge the Units in anﬂordamc with-
“+he terms of this Leas

The Lesscr covenants that any sale, assignment, transfer, .
mortgage or other dispesition which it may make of this Lease or
of any Unit, whether prior or subs @qu ent to delivery to the
Lessee, shall be expressly subiject to the terms and provisions of
this Leass: provided, howevey, that th:s Lease Mhall be ' :
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subordinated to the rights of the Trustes under the Ewulpmen
Trust Agreement but neither the Lessor nor the Trustee shall
‘have the right to terminate or impair the Lesseels possession or
use of the property subject to this Lease so long as the Lessese
shall not be in default under this Lease; and, subject to the
foregoing, covaenants that the Lessor hag not dene and will not
4o f@r suffer to be done by any person claiming through or
against the Lessor) anv act which interferes with or impairs ()
the lLessee's possession and use in accordance with the terms of
this Lease of the Units or (y) the title tc the Units which may
be transferred ox convmyma to the Lessse under the provisions of
Sections 6 and 19 of this Lease and that any title so conveyed
shall then be free of any lien, claim, security interest or other
encumbrance by or in favor of any person ﬂlalnlng bym “through or
undm’ the Lessor. '

The Lessor covenants and agrees not to alter, amend or modify
the Equipment Trust Agreement or the assﬁqnmeuu of Lease and
Agreement No. 3, pursuant to winich +this Lease is aﬁslgnwd to the
Trustee, Wlth@ut the pricr written consent of the Less

The L““Eh& erﬁPSg for the bwn@f1+ of +he Lessor and the
Trustee, to comniy in all respects with all laws of the
urisdictions in which operations involving any Unit subject to
this Lease may extend, with the Interchange Rules of the
Association of American Railroads, if applicable, and wiith all
lawful zrules of any 1@giﬁ1n*ive, executive, administrative ox
judicial body or officer exercising any power or jurisdiction
over any such Unit, to the extent such laws and rules affect the
operations or use of uuwh Units and the I@Sﬁmw shall and does
hereby indemnify the Lesscr and the Trustee and agrees to hold
+the Lessor and the Txu ﬁ@@ harmliess from and against any and all
liability that mav arise from anvy. 1nfr1nm&mﬁn or violation of
any such laws or rules by the Lessor or the Lessee, or their

employees, or any other person. In the event that such laws or
rules reqgquire the alteration of the Units or in case any
equipment or appliance on any such Unit shall be required to b@ o
changed or replaced, or in case any additional or other eguipment
or appliance is required to be installed on such Unit in order to
comply with such laws, regulations, reguirements and rules, the
iessee agrees, at its own expense, to make such alter %ch
changes, additions and replacements and to use, maintain anu
operate such Unit in full compliance with such ldwﬂ, regulations,
requirements and rules so. long as such Unit is subdject to this
Lease; provided, however, that the Lessee may, in good faith, .
contest the validity or application of any such law or rule. in
anv reascnable manner which does not, in the opinion of the ) -
TLessor or the Trustee, adversely affect the property or rights of
the ILagssor or the Trustee h@x sunder or under the Bguipment Trust
CAgreement. - .
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‘The Lesses agrees that, at its own cost and expense, it will
maintain and keep each Unit which is subdect to this Lease in
gond order and rwnalr, reas ondblc wWear and tear excep#ﬁd,

Any and all additions to any Unﬁ& and any and all pnrt

wwtalled on or replacements made ©o anv Unit snall be considered
ﬂuﬂé&ﬂlbﬂ% to such Unit (except such as can be removed without
damage to and without impairing the Driqinally intended function
or use of such Unit and without cost or expensa to the Lessor or
“the Trustee) and there shall bs imm@mlmuply vestaed in the Lessor
and the Trustee the same intere t in such accessions, parts or
replacements as the interests of the Lessor and the Trustee in
such Unit. The Lesses may make alterations or wodifications in
any Unit so long as it doss not axfect the valu@ of such Unit
adverocly.

The Lessee agrees to indemnify and save harmless the Lesso

and the Trustee against any charge or claim made against the
" Lessor or the Trustee and against any expense, l1lcss or liability
{including, bnt not limited to, counszl fees and expenses, patent
liabilities, penalties and interest, but excluding any liability
under Section 14 hereof) which the Lessor cor the Trustee may
Jdncur in any manney by reason of the awnﬂr@hlm of, or which may

Tlse in any manner out of or as the result of the ordexing,
acqui 1t10nw purchase, use, operation, MQﬁ@lulOﬁﬂ delivery,
'T@ﬁ%ctlon, storage ox return of, any Unit while subject to this
Lzase or until no 1Qﬂq@r in the possession of or stored by the
Lessase, whichever is later, and to indemnify and save harmless
the Lessor and the Trustee against any chax ge, claim, expense,
loss oxr liability on account of any accident in connection with
the operation, use, condition, possession or storage of any Unit
resulting in damage to prop@rty or injury or death Lo any person;
provided, however, that the ILesseg shall not be required to
" indemnify the Lessor or the Trustee under this paragraph for
negligence on the part of the Lessor or the Trustee, prowided,
.fuvthprm'howwvmrt~thak the Lessor and the Trustee will not be
deemad negligent as a result of any act or omission of the ,
designer or manu facturer of the Units or as a result of any act
or omission of the Lessea. The indemnities arising under this
paragraph shall survive payment of all other obligations under
+this Lease or the termination of this Leage. Anything herein Lo
the contrary notwithstanding, the Leosee shull not be obligated.
to. indemnify under this pavagraph. in respect of anv- charge,
'-mlaim, expense, loss or liability attributable 0 a Unit which
shall have been returned to the Lessor purﬁudnr o S“atlmn“ 10 or.
12 hereof or aftzr this quge with respect to such Unit ha
otherwise terminated, 2d that ”nah charge, clalm, 9 TPENS
loss or liability is attlﬂ utable to an.event oconrring after _
such Unit was so returned or this Lease with respect to such Unit
rerminated, and provided, ﬁyrther,'that such charge, claim, :
expense, less or liability does not arxise as a result of
~maechanical defects of such Unwt which existed at the time such
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- Unit was so returned or this Lease with respect to such Unit
terminated. : .

The Lessee agrees to prepare and deliver to the Lessor within
a reasonable time prior to the reguired date of £filing (or, to '
the extent permissible, file on behalf of the Lessor) any and all
reports known by the Lessee to be reguired to be f£iled by the
Iesgor, or reguested by the Lessor to be filed, with any federal,
state or other regulatory authority Ly reason of the interest of
the Trustes and the Lessor in the Units or the leasing of the
Units to the Lessee. : o

Section 9. Default., If, during the continuance of this Lease,
one or more of the following events (hereinafter sometimes called
‘Events of Default) shall occcur:

A. default shall be made in the payment of any part of
the rental provided in Bection 2 hereof and such default
shall continue for 10 days; or

B. the Lessee shall make or permit any unauthorized
‘assignment or transfer of this Lease; ox '

C. default shall be made in the observance or
- performance of any othey of the covenants, conditions and
agreemants on the rart of the Lessee contained hevein or in
the Consent (as hereinafter defined) and such default shall
continue {and the lessee shall not wmake effective provisions
for curing such default) for 30 days afrer written notice to
the Lessee specifying the default and demanding that the sane
be remedied; ox. : '

D. any proceedings shall be commenced by or against the
- Lesses for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors, :
readjustments of indebtedness, reorganization, arrangements,
compositions or. extensions (other than a law which does not
permit any readijustments of the cbligations o©f the Lasses
hereunder), unless such proceedings shall hawe been
dismissed, nullified, staved or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such insffectiveness shall continue),
and all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees ox recelver or
‘receivers appointed for the ILessee orxr for the property of the

that such obligations shall have the same status as
obligations. incurred by such a trustee or trustees or ,
‘receiver or recelvers, within 30 days after such appointment,
if any, or 60 days after such proceedings shall have besen
commenced, whichever "shall be earlier: _ .



13
" then, in any such case, the Lessor, at its option, may:

{a) proceed by appropriate uwurt~ac ion or actions,
-either at law or in equity, to enforce performance by the
Lessee of the applicakble covenants of this lease or to
recover damages for the kreach thereof; or

{b% by notice in writing to the Lessee- terminate this
Lease, whereupon all right of the Lessee to the use of the
Units shall absolutely cease and determine as though this

Lease had never been made, but the Lessee shall remain liable L

as hereinafter provided; and thereupon, the Lessor may by its
aqents enter upon the premises of the Lessee or other |
premises where any of the Units may be and take possession of
all or any of such Units and thenceforth hold, pmsqmwm and
enjoy the same frese from any right of the Lesses, or its
successors or assigns, to use the Units for any puxpmses
whatevey; but the lessor shall; nevertheless, have the right
to recover from the Lessee any and all amounts which under
the terms of this Lease may then be due or which may have
accrued to the date of such terminaticon (computing the rental:
for any number of days less than a full rental period by v
maltiplying the rental for such full period by a fraction of
which the numerator is such numbexr of dﬂ?u and the B
denominator. is the total number of days in such full rental
period), (i) as liguidated damages for loss of the bargain
and not as a penalty, a sum with respect to each Unit subiject .
to this Lease which represents the excess of (%) the present
value at the time of such termination of the entire unpaid
balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to
the end c¢f the term of this Lease as to such Unit over (y)
the then present walue of the net rentals which the Lessor
reasonably estimates to be oktainable for the lease of the
Unit during such ppxiud such present value to be computed in
each caze on a basis of 8% per annum discount cowmpounded
semi~annually from the respective dates upon which rentals
would have been pavable heareundeyr had thl@ lLease not been
terminated; (1il) any damages and expenses, including
‘reasonable attorneyst! fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the
payment of rental; (iii) an amount which, after deduction of
all taxes reguired to be paid by thevLesamr,in respect of the
receipt therecf under the laws of the United States or Canada
or any political subdivision thereof, shall ke equal to any
portion of the percentage of investment credit (hereinafter.
called the "Investment Credit®), allowed by Section 38 and.
related sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Code), which was lost, not |
claimed, not available for claim, disallowed or recaptured in
respact of a Group A cr Group C Unit, by cr from the Lessor
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as a result of the breach of one ox more of the -
repres sentations, warrvanties and covenants made by the Legsee
in Section 14 herxecf or any other provision of the Lease, the
termination of this Lease, +the Lessoxr's loss of the right to
use such Group A oy Group C Unit, any action or inaction by
the Lessor or the sale or othex dﬂspmaiblan cf the Lessoxr's
interest -in any Group A or Group C Unit afiter the oceourrence
of an Event of Default and (iv) an amount which after
deduction of all tazes reguired to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
-States or Canada or any gmlitica] subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will cause -
the Lessor's net lhtufﬂ under this Lease to be equal to the
net return that would hawve been awvailable ¢ the Lessor 1if 1t
had bezen entitiled o utilization of all or such portion of
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code utilizing the "lower
limit® of the Yasset depreciation range® of 12 vears for
group A and group C units and the "asset guideline period® of
15 wears for group B and group D units pre@cribeﬂ in
accordance with Section 167 (m) of said Code, for an assst
described in Asset Guideline Class Wo. 00. za as described in
Revenue Procedure 72-10, 1972 IRB 8 (heveinafter called the
Depreciation Deduction), which was lost, not claimed, not
available for claim, disallowed or recaptured in respect of a
Unit as a result of a breach of one or more of the
repres sentations, warranties and cowvenants made by the Lessor
Jin Section 18 or any other provision of this Lease, the
termluatlun of this Lease, the Lessor's loss of the right to
se such Unit any action or. inaction by the Ie%qnx or the
Jalc or other disposition of the Lessorts interest in such
Unit after the occurrence of an Ewvent of Def uT
Notwithstanding anything to the contrary cmnhalneﬂ in’ 1h1
clause (b}, it is understood and agreead that the Lessee shall
‘recelve a credit in respect of the amounts rpavable oy pald
. pursvant to subclause (i)} of this clause ﬁb) equal to any net
- proceeds received by the Lessor upon the sale or the :
releasing of the Units to the extent that such net mvoc@edﬁ
Cas actually received. excsed the amount pmvd%le o pald
pursuant to the said sub-clause {i) »

ﬂnthAuq in this Section 9 to the contrary notwithstanding,
any default in the observance or performance of any cowvenant
condition or agresement on the part of the Lessee which results
golely in the loss by the Lessor of, or the loss by the Lessor of
the right to c¢laim, or the disallowance with respect to *he ‘
Legsor of, all or any portion of the above-mentioned deductions,
credits or other benefits, shall be, for all purcoses of this
ILease, deemed to be cured if the EJ@E@n shall, <n or before the
next rental payment date after written notice from the Lessor of .
the loss, or the loss of the right to claim, or the disallowance
of such deductions, credits or other benefits in respect of such
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iUnit& agree to pay to the Lessor the revised rental_rate.in'
‘respect of such Units determined as provided in the second
paragraph of Section 14 of this Lease. ' '

The remedies in this Iease provided in favor of the Lessor
“shall not be deemed exclusive but shall be cumulative, and shall
b2 in addition to all other remsdies in its favor existing at law
or in equity. The Lessee hereby walves any mandatory
reguirements of law, now or hereafter. in effect, which mlqht
limit or modify the remedies herein provided, to the extent that
such walver is permitted by law. The Lessee hereby walves any
and all existing or future claims to any offset against the
“rental payvments due hereunder, and agrees to make rental pajmenus
regardless of any offset or claim which may be asserted bj the
lLessee ox on. its hﬁhali. :

The failure of the Lessor to exercise the rights qvant@d it
herennder upon any occurrence of any of the contingencies set
forth herein shall not constitute a walver of any such right upon
the continuation or recurrence of any %uch POﬂtlﬂq9nClP ox

Arllat contingencies.

section 10. Return of Units Upon Default, If the Lease shall
terminate pursuant to Section 9 herecf, the Lessee shall
forthwith deliver possession of the Unit@ to the Lessor. For the
@ULDO%P of delivering possession of any Unit or Units to the
2sS501 d” above - requlred the lLessee shall at its own cost,

;e:ren and risks

- A. forthwith place such Units uvpon such storage tracks
of the Lenﬁee as the Lessor mav r@auendbly d@sanate,

_ B. permit the Lessor to store such Units on such %racks
at the risk of the lLessee until the earlier of the date all
such Unitzs have been sold, leased or otherwise disposad of by
the Lessor and the 270th dav from the day the Lessze shall
have placed the Units on such storage tracks, and

. C. transport the same to any place on the tracks of the

Lessee or any of its affiliates or to any ccnn@ctlnq ﬂaxrﬁer

for shipment, all as direw+eﬂ by the Lessor.
The assembling, delivery, stoxaqe and transporting of the Units
‘as hereinbefore provided shall be at the expense and risk of the
eszee and are of the essence of this Lease, and upon application
+0 any court of equity having -jurisdictiocon.in the premises the
"Lessor shall be entitled to a decree against the lLessee reguiring
agpecific performance of the cowvenants of the Lessee s0 to
assemble,  deliver, storve and transport the Units. During any
storage period, the Lessee will permit the Lesscr or any person
designated by it, including the authorized reprm“eﬁtatnvg or
‘representatives of any prospective purchaser of any Unit, to

ey
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inspact the same; provided, rowever, that the Lessee shall not be
~liable, except in the case of reql*qumam of the Lesses or of its
enployees or agents, for any injury +to, or the death of, anv
person exercising, either on behalf of the Lesscr or any
prospective purchaser, the rights of inspecticon granted undex
this sentence. ‘

ithout in any way 1limiting the obligation cf the Lesses .
undeyr the foregoing provisions of this Section 10, the Less=se
hereby irrevocably appoints the Lessor as the agent and attorney
of ths L@bgeeﬂ with full power and authority, at any time while
the Lessee is obligated to deliver possession of any‘Unﬁt to the
‘Lessor, to demdﬁd and take pcssession of such Unit in the name.

and on behalf of the Lessee from whomsoever shall be at the time
in possession of such Unit. In connection therewith the Lesses
will supply the Lessoxr with such documents as thﬁ Lessor may
reasonably request, S

section 11.  Assignment; Posgession and Use., This Lease and
the rentals and other sums due hereunder shall be assignable in
wholeé or in part by the Lessor without the consent of the Less
but the Lessee shall be under no obligation to any aUS%qnee of
- the LP%SUI except upon written notice of such aaﬁmqnmen% from the
Lessor.. All the rights of the Lessor hereunder shall inure to
the henefitVof any beneficiary of the Lessor if the lLessor is a
trust, subiect, however to the terms of such trust, and to the
nessorts as 51qna gmncluﬂllg any beneficiary of any such assignee
if such a$$1qnue is a trust).

S0 long as the Lesses shall not be in default under this
" Lease, the Lessee shall be entitled to the possession and use of
the Units in aaaaxdamme with the terms of this lease, but,

ithout the prior written consent of the Lﬁﬂﬂﬁrw the Lessee shall
‘not assign or transfer its leasehold interest under this Lease in
the Units or any of them (except to the. @ﬂt@nt that the :
provisions of any mortgage ncw or hereafter created on any of the
lines of railroad of the lLessee may subjesct the Lesseels
leasehold interest to the lien thereof). In addition, the
TLesses, at its own expense, will prompily cause to be duly
discharged any lien, chaxge, security interest or other
encambrancs {(other than an encuombrance resulting from claims
against the Lessor or the Trustee not related to the ownership of
the Units or to the extent that the provisions of any mortgage
now or hereatter created on any of the lines of dllvwﬁd of the
Lessee may subject the Lessee's leasehold inte r the lien
thereof) which may at any time be imposed on Jltn respect to
any Unit including any accession thersto or tha interests of the
Lessor, -the Trustes or lLessee therein., The Lessee shall not,
~without the prior written consent of the Lessor, pavt with the
‘BQE$WHGlOn or control of, or %HELGT or allow Lo pass out of its
opossession or control, any of the Units, except to the extent

h
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permitted by the provisions of the immediately succeeding
paragraph hereof. ' :

So long as the Lesse2 shall not be in default under this
Iease, the Lessee shall be entitled to the possession of the
Units and to the use thereof by it or by any affiliated or
subsidiary corporation upcn. its or their lines of railroad or
upon lines of rallroad over which the Lessee or such other _
corporation has trackage or other operating rights or over which
‘railroad equipment of the Lessee or any such other corporation is
‘regularly operated pursuant to contract, and also to permit the
use of the Units upon other railroads in the usual interchange of
traffic (if such interchange is customary at the time), but only
upon and subject to all the terms and conditions of this Lease
and the Egquipment Trust Agreement. -

"Fothing in this Section 11 shall be deemed to restrict the
‘right of the Lessee (i} tc assign or transfer. its leasehold .
interest under this Lease in the Units oxr possession of the Units
to any corporation incorporated under the laws c¢f Canada (which
shall have duly assumed the cobligations of the lessee hereunder)
“into or with which the Lessese shall have become amalgamated, -
merged or consolidated or which shall have acquired the property
of the Lessee as an entirety or substantially as an entirety; or
{ii} to sublease any Unit to any subsidiary or affiliated _
corporations of the lessee; provided, however, that the rights of
such sublessee are made expressly subordinate to the rights and
remaedies of the Trustee under the Eguipment Trust Agreement and
the Lessor under this lease. : ' S

The Lessor shall have the right to declare the lease provided
for herein terminated in case of any unauthorized assignment ox
transfer of the Lease. - '

Section 12. Return of Units Upon Terminaticn of Term. As
"soon as practicable on or after the termination of this Lease as
to any or all of the Units, the Lassee will (unless the Units
shall have suffered a Casualty Ogcurence), at its own cost and
expanse, at the reguest of the Lessor, assemble such Units and
deliver possession of such Units to the Lessoyr upon such storage
tracks of the Lessze as the Lessor may reasonably designate and
permit the Lessor to store such Unit on such tracks for a period
not exceeding three months and transport the sams, at any time
within such three-month periocd, to any reasonable place on the
lines of rallrocad operated by the Lessee or to any connecgting
-caxrier for shipment, all as directed by the Lassor upon not less
than 30 days! written notice to the Ilessee; the movement and.
storage of the Units to be at the expense and risk of the Lessee.
During any such storage period the Lessee will permit the Lessor
or any person designated by it, including the authorized -
representative or representatives of any prospective purchaser of
any Unit, to inspect the same; provided, however, that the Lessee
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~shall not be liable, except in the case of negligence of the
Lessee or of its employees or agents, for any injury to, or the
death of, any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted
under this sentence. The assgewbling, delivery, storage and
“transporting of the Units as heveinbefore provided are of the
essence of this Lease, and upon appiimaLiﬁn to any court of
equity having Jjurisdiction in the premises, the Lessor shall be
entitled o a decree against the Lesses requiring specific
pezformance. of the covenants of the Lessee s to assemble,
deliver, store and tyransport the Uﬂltﬁu If any Unit shall havm

suffered a ﬁaahalkj Cococurrence, the Tessee shall thersupon assume

Cand hold the Lessor harmless from all 11&b1£1““ arising. in
‘respect of any responsibility of ownership thereof.  Bach Unit
returned to Lessor.pursuant to this Section {other than a Unit
which has suffered a Casualty Occurrence) shall (1) be in the
same operating order, repair and condition as when originally
delivered to the Lessee, reasonable waar and tear excepted and
{ii} meet the standards then in effect under the interchange
‘rules of the Association of American Railroads and the United
States ¥Yederal Railrcad Administration if applicable and Lh@
Canadian Transnort Comm¢sthn, :

Section WBQ Opinion of counsal for. the Iﬁ?ﬂ s, On each
Closing Date as d&fined in the Manufacturing Agreement for Units
subject to this Lease, the Lessee will deliver to the Lessor and.
the Trustee the written opinion of counsel for the Lessee, 'in

such number of counterparts as may reasonably be requested, and
addressed to the Lessor and the Trustee, in scope and substance
satisfactory to them and their counsel, to the effect that:

A. the Lessee is a corporation legally incorporated and
validly existing in good standing, under the laws of Canada,
cwith full corporate power Lo enter into this Lease, the
- consent and agreement executed by the Lessee Khere&naftex
called the Consent) tc the assignment of this Lease to the
Trustee as of the date hereof (hereinafter called the
Assignment) s ‘

: B, +this Lease and the Consent have been duly
aunthorized, executed and delivered by the Lessee and
constitute walid,: legal and b¢nﬂ&nq agreements, enforceable
in accordance with thelr terms:

C. upon deposit of the Eguipment Trust Agreement, this
Lease and the Assignwent {(including the Consent) in the
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Gazette in accorxdance
with ﬁmbtlﬂﬂ 86 of the Railway Act of Canada, nc further act,
filing, re»@rdlng or deposit {ox q*v&ng of notice) is '
required in order fully to protect in Canada or any Province
or Territory thexreof the rights cof the Le@“or under this
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Iease against any and all subsequent purchasers or mortgagees
from the Lessee and/or from creditors of the Lesses;

 D. no approval is required from any public regulatory
body with respsct to the entering into or performance of this
Leass or the Consent, or all such approvals {which shall be
specifically described) have besen obtained; and

_ E. the entering into and performance of this Lease and
the Consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule oxr regqulation
+o which the lLessee is subject or any judgment, decree,
franchise, crder or permit applicable to the Lessea.

The Léssee also agrees to furnish to the Lessor and the
Trugstee a copy, certified by the Secretayy or an Assistant
Secretary of the Lessee, of resolutions of the Roard of Directors
of the Lessee authorizing the Lessee to enter into this Lease and
the Consent. : = Co '

The Lessor agrees to furnish to the Lessee signed copies,
addressed to the Lessee, cf the opinion of counsel referred to in
Paragrach 5(b) of the Purchase Agreement, which opinion shall in
addition state that the Lessor is a state banking corporation
organized, wvalidly existing and in good standing, under the. laws
of the State of Utah with full corporate power to enter into this
ILease, the Manufacturing Agreemsnt, the Eguipment Trust Agreement
. and the Assignment, and of the opinion of counsel for the '
Manufacturer referred to in paragraph 3.04 {d) cf the Eguipment
Trust Agreement. : _

Section M. Indemnity in Resvect of Tax Matters. This Lease,
the Eguipment Trust Agreement and the Manufacturing Agreement
have been enteved into on the basis that the Lessor shall be
entitled to such deductions, credits and other kenefits as are
provided by the Internal Revenue Code of 1954, as amended to the
date hereof (hereinafter called the Code} to an owner of property
including (without limitation), an allowance for the Depreciation
peduction {as defined in Section 9 of this Lease) and the
Investment Tax Credit (as defined in Section 9 of the Lease).

With respect to any Unit, if (other than for the reasons set
forth below) the Lessor shall loss or shall ncot have or shall
lose the right to claim, or if (other than for the rsasons set
forth below) there shall be disallowed with respect to the '
tessor, all or any portion of, the Investment Credit (with
‘respect only to the Group & and Group ¢ Units) or the
Depreciation Daduction with respect to a Unit in computing
- taxable income under cne of the accelerated methods of '
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depreciaticn provided in Section 167(b} of the Code for the
period this ILease is in effect, then, after written notice
thereof to the lLessee by the Lessor, the rental rate applicable
to such Unit set forth in Section 2 of this Lease shall be
increased by an amount foxr such Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor?s net return in
‘respect of such Unit under this lease to egual the net return
that would have been available if the Lessor had been entitled to
utilization of all or such portion of the Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation Deduction
which was not claimed or was disallowed and +the lLessee shall
forthwith pay to the Lesscr as additional rental the amount of
any interest or penaliy which may be assessed by the United
States against the Lessor attributable to the less of all or anvy
portion of the Investment Credit (in the case of a Group A ox
Group C Unit) orx Depreciation Deduction, provided, however, that
such rental rate shall not be so increased if the Lessor shall
have lost, or shall not have or shall have lost the right to
claim, . or if there shall have been disallowed with respect to the
Lessor all or any portion of, the Investment Credit (in the case
of a Group A or Group € Unit) or Depreciation Deduction with :
respect to such Unit as a direct result of the occurrvence of any
of the following events: ' '

(1) a Casualty Occurrence with respect to such Unit, if
the Lessee shall have paild to the Lessor the amounts
stipulated under Section 6 hereof;

(ii) & voluntary transfer by the Lesscr (other than as
contemplated by the Equipment Trust Agreement) of legal title
to such Unit, the disposition by the Lessor of any interest
in such Unit or the raduction by the Lessor of its interest
in the rentals from such Unit under the Lease, unless, in
each case, an Bwvent of Default shall have occurred and be

- continuings . ' - '

{(iii) the amendment of the Eguipment Trust Agreement
without the priocr wriitten consent of the Lessesg

{(iv} +the failure of the Lessor to claim the Investment
- Credit {with respect to a Group A or Group € Unit) or o
Depreciation Deduction in its income tax return for the
appropriate vear or the failure of the Lessor to follow
proper procedure in clalwing the Investment Credit (with
‘respect to a Group A oy Group ¢ Unit) or Depreciation
Daduction with respect to such Unit; ox

(v} the failure of the Lessor to have sufficient
liability for the tax against which to credit such Invesiment
Credit or sufficient income to benefit from the Depreciation
Deduction, as applicable.. ' : :
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The Lessor agrees that if, in the opinion of its or the .
Lessee’s independsnt tax counsel (herein referred to as Counsel),
a bona fide claim to all or a porticn of the Investment Credit on
any Group A or Gyoup C Unit or a bona fide claim to all or a
portion of the Depreciation Deduction on any Unit, exists in
‘respect of which the Lessse is required to pay increased rental
“and. interest ands/or penalty as aforesaid to the Lessor as above
provided, the Lessor shall, upon reguest and at the expense of
the Lessee, take all such legal or other appropriate action
deemed reasonable by Counsel in order to sustain such claim. The
- Lessor may take such acticn prior to making payment of the
amounts claimed pursuvant to a notice of disallowance or make such
payment and then sue for a refund. In the latter event, if the
final determination shall be adverse to the Lessor, the Lesses
‘shall pay to the Lessor interest on the amount of the tax paid
ut tributable to the Depreciation Deduction ands/or Investment
Credit disallowed, at the rvate of 8% per annum, from the date of
payment of such tax to the date the Lessee shall reimburse the
Lessor f£or such tax in accordance with the provisions of this
section 14, The Lessor shall not be chligated to take any such
legal or other appropriate action unless the ILessee shall first
have agreed. in writing to indemnify the Lessor for all
liabilities and expenses which may be entailed therein and shall
have furnished the Lessor with such Teaﬂonable security therefox
as de be reguested. : o '

Notw1th$tan&ing any provision herein to the contrary, if any
Canadian governmental authority, dominion or provincial, shall
withhold or cause to be withheld from any rental payment made
under Section 2 of this Lease or any additional rental payvment
made under Secticn 14 hereof any amounts in respect of taxes
(hﬁr@mn&f er called Ywithholding taxes®™), the followmnq
-provisions will apply:

"A. The Lessee will, on th? rental payment datm wh@n 3uch
rental payment is made, pay to the Lessor as additional
‘rental a sum mufflrmwrt to permit payment of an amount
equivalent to the amount due without regard to any umwh

- withholding taxes

B. The Less@e_will pay such withholding tm.@ﬁ and will
Forthwith fuarnish to the Lessor all tax receipts obtainable
by the Less=e in connection therewith and all information and
documents necessary or appropriate to enakle each Beneficiary
+to substantiate a n]aim for credit or deduction for U. S. '
federal or any Gthrr income tax purrcoses with respect
thereto. ' - ‘

C. Upon receipt by each Beneficiary of (i) such tax -
receipts and other information and documents and (ii) the
"benefit of any reduction in the federal or any other income
tax liability as determined by each Beneficliary in its sole



disvretion, r@suliing from the crediting or deducting of such
withholding taxes in the computation of such tax, the Lessor
will forthwith reimburse the Lessee in an amount so that each
Beneficiary shall be in the same p~5lt .on it would have been
if such withholding tazes had not besn imposead. It being
agreed that such determination may be revised and new demand
made upon the lLessee after anvy disallowance of such credit ox
deduction upon audit ky the U. $. Internal Revenue Service.
The obligation of the ILessee under this Subparagraph C will
surviv& the terminatiﬂn of this Lease. ' :

mho Lessee's aqr@@mpn* to pay any sums which may bescome
ﬁwvdbiﬁ pursuant to this Section 14 shall survive the ecmafatLon
or other termination of this Lmagba

The Lessee represents and warrants that (i) none of the Group
A or Group C Units constitutes property the construction,
’r@ucn truction or erection of which was begun before April 1,
19713 (ii) at the time the Lessor becomss the owner of the Group
A or Group C Units, such Units will constitute Ynew section 38
property” within the meaning of Section #8({b) of the Code and at
the time the Lessor becomes the cwnexr of all'mnits, the Units
will not have been used by any person S0 as to preclude "the
original use of such propsrty" within Mh@ maaninq of Section
48 (by and 167{c) (2) of thz Code from commencing with the Lessor -
and (iii) at all times during the term of this Lease, each Group
A and C tnit will constituke "seckiocn 38 property™ Wlthl the
meaning of Section uu(d} of the Code. :

Section 15.  Rezcording: Exrvenges, Prior to the d@livevv and
acceptance of any Unit, the Ilessor will, at its own expense,-
cause the Equipment mt“ht Agreement, Lease and the Assignment
(lnLlndlnq the Consent) to be Filed and recorded with the

“Interstate Commerce Commission in accordance with Section 20c of
the Interstate Ccmmerce Act and deposited with the Registrar
Genzral of Canada (notice of such deposit to ke forthwith

thereafter given in the Canada Gazette) purs suant to Section 86. of -

+the Railway Act of Canada.  The Lessor will also cause the Lease
to be £iled and recorded pursuant to the UHWLQTW Commercial Code
of the State of Utah. The Lessor will, at its cun expense, from
time to time, do and perform any other act and will execute,
acknowledge, ﬁ@lﬁv@ry file, register, record and deposit {and

will refile, reregister, rerecord or raedeposit whenever regulred) -

any and all furtler instruments required by law and reasonably
xmnueqt@d by the Trustee, for the purpcse of proper protection,
to the satisfaction of the Trustes, of tha Lesscr's and the :
Trustee?s respective interests in the Unit&w or for the purpose
of carrying out the intention of this ILease, the Assignment, the
consent and the Equipment Trust Agresment. The Lessor will
promptly furnish to the Trustee evidence of all such filing,
registering, recording, depositing,- rwfiﬁing, reregls terimqy
rerecording anﬂfor’rewdﬁpw.$“1nq and an upmmmom or OPJFlOHB Of
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counsel with reapec+ thexeto satﬂsidctary to the Lessor and the
vmruste@.'

The Lessor will pay the reasonable costs and eupenses
involved in the preparation and printing of this Lease and t
fees and disbursemrents of any comsel which it may retain, unless
such costs, expenses, fees and disbursements are pald by some
cther person. The Lessee will bearx the fees and disbursements of
any counseél which. it may retain. _ o S
Section 16. Interest on Owverdue Rentals. Rnything to the
contrary herein contained notwithstanding, anv nonpaymant of
rentals and other obligations due hereunder shall result in the
obligation on the part of the Lessee promptly tc pay also an
amount ‘equal to 9% per annum of the overdue rentals for the
- period of txme during which they are overdue. :

© - Bection 17. Termination. In +h? event that all ot the Units
shall have been excluded from this Lease as provided in Section 1
hereof, this Lease shall terminate and, except as otherwise
expressly provided in the Lease, the quhtq and chligations
hereunder of the parties bexeuo shall cease and determine as if
the Leaae had never heen madem : s

o@ctlon 18. Aﬂdw%aonal Payments by L@& sses,  In addition to
the rentals mem;f;nu in Section 2 hereof: ' :

(@)  The Lessee agrees to pay 1o the. Lessor promptly amounts
aequal to any rental payments which may become pavable by the
Lessor to the Trustee under Section 4.048(¢1) of the Fqulwmmnt
Trust Agreement in respect ’of (1) any expenses incurred in
connection with any puruhasa, sale or redemption by the Trustme
of Investments {(as defined in the Eguipment Trust Agreement) , .
which are made by the Trustee on the written or t@l@qvamhlu
regquest of the Lessee or c¢therwise reguired by the provisions of
Section 8.04 of the Egquipment Trust Agreement if such request is
. not made by the Lessee, and (1i) any loss of principal (including
Cinterest accrued thereon at thﬁ time of purchase) incurred in

conn mvtlon thewathhu '

{H) It is understood and agreed that ths Trustee is
mhllqa -ed under the last paragraph of Section 8.04 of the
Fguipment Trust AqvaMOﬂ% to pay to the Lesses any interest in
excess of accrued interest paid from Deposited Cash (held under
+the Equipment Trust Agreement at the timz2 of purchase) or cother
profit which may te realized from any bal or redemption of
Investments. o

Sﬁctimn 19. Purchase and Renewal Optionsg., Provided that this
Lease has not bmen eariier terminated and the Lessee is not in
default hereunder, the Lessee may by written notice delivered to .
the Lessor not. less than siz months prior to the end of the term
- of this Lease or any extended term hereof, as the case may be,
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‘elect  (a) to extend the term of this Lease in respect of all, but

not fewer than all, of such Units then covered by this Lease, for -

+two additional five-yvear periods commencing on the scheduled
expiration of the original term or extended term of this Lease,

- extend beyond Apxil 30, 2003, at a rental egual to the "Fair
Rental value® of such Units, payable in advance in 10 semi-annual
payments for each five-year period; such semi-annual payments to

ke made on May 1 and November 1 in each year of the applicable
extended term or {b) to purchase some or all, the Units covered.
by this Lease at the end of such term of this Lease for a

purchase price equal to the "Palr Market Value® of such Units as
of the end of such term. ' :

- Falr Market Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm?s-length transaction between an informed and willing buyer-
user (other than (i} a lessee currently in possession or {ii) a
~used egquipment dealer) and an informed and willing seller under
no compulsicn to sell and, in such determination, costs of _
‘removal from the location of current use shall not be a deduction
from such value.. - : 5

Fair Rental value shall be determined on the basis of, and shall
bz equal in amount to, the value which would cbtain in an arm's~
length transaction between an informed and willing lessze-user

" {other than a lessee-user currently in possession) and an
informed and willing lesscr under no compulsion to lease and, in
such determination, costs of removal from the location of current
use shall not be a deduction from such value. . _ S ~

'If on or before four months pricr to the expiration of the
term of this Lease, the Lessor and the Lessee are unable to agree
upcn a determination of the Fair Market Value or the Fair Rental
Value of the relevant Units, such value shall be determinad in
aceordance with the foregeing definition by a qualified
independent Appraiser. The term Appraiser shall wmean such
independent appraiser as the Lessory and the Lessee may mutually.
agree upon, or failing such agreement, a panel of three . S
dndependent appraisers, one of whom shall be selected by the
Lessor, the second by the Lesses and the third designated by the
firot two so selected. The appraiser shall be instructed to make
such determination within a period of 30 days fcllowing _
appointment, and shall promptly communicate such determination. in
writing to the Lessor and the Lessee., The determination so made
shall be conclusively binding upon both Lessor and Lessee. The
expeznses and fee of the Appraiser shall be borne sgually by the
Lessor and the Lessee, Upon payment of the purchase price, the

- Lesgsor shall upon request of the Lessee execute and deliver to
Lagses, or to the Lesses's assignee or nominee, a bill of sale

e 4
{without warranties) for such Unit such as will transfer to the
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- lLessee such tLtlQ to such Unit as the lessor and the Trustee
derived from the Manufacturer free and clear of all liens,
security interests and other encumbrances arising through the
Lessor or the Trustee, o

section 20. Mileage Allcwance: Subrogations Further

Assurance,  Provided the Lessee i3 not in default hereunder, the
Lessee shall be entitled to (i) all mileage allowances and other
moneys payable by reason of the use of the Units, and any such
mileage allowances or other woneys'r@weived by Lhe Lessor shall
be forthwith remitted to the lessee, and- {11} the proceeds of any
claim or right of the lessor or the lessee against third persons
for injury, damage or loss with respect to any Unit or the use or
operation thereot, including settlements pursuant to the rules of
the Assoclation of American Rallroads, and the lLessee shall be
subrogated to the extent of the lLessee's interest to all the
Lessor's rights of recovery therefor against any other person,
firm ox cmrp@rntian, - The Lessor hereby authorizes the Lessee to
make settlement of, recelive payment and receipt for any and all
such claims on behalf of the Lessor, and the Lessor agrees to
execute and deliver from time to time such instruments and do
such other acts and things as may be necessarvy or appropriate
more fully to evidence the Lessee's aunthority and/or to vest in
the ILessee such proceeds to the extent of the Lesseels interest
therein or to effect such subrogation; and in the event of any

“loss, damage or destruction in respect of which the Lessee ig

‘entitled to proceads or subrogation as aforesaid, the Lessor.
shall refrain from doing any act or executing any instrument
which would pre]udlc@ the rlght of -the Lessee to such proce md
+0o such subrogation.

The Lesses covenants and agrees from time to time at its
expense to do all acts and execute all such instruments of
further assurance as it shall be reasonably requested by the
Lessor to do or execute for the purpose of fully uarrylng out and
eLfectuaLlng this Lease and the intent hereof.

Section 21. Execution. Although this Lease is dated as of
Movember 1, 1972 for convenience, the actual date or dates of
execution hereof by the partim@ hereto is. or avre, r& spectively,
the date or ﬂdubb stated in the acknowledgments hereto annexed.

Section 22. Law Governinag. The terms of this Leaﬂe and all
rights and mbllgdtmon hereunder shall be governed by the laws of
the State of Utah: provided, however, that the parties shall be
entitled to all rights conferred by Section 20c of the Interstate
Commarce Act of the United States, the applicable recording. laws
of Canada and of the Provinces or Territories thereof and suchn
additional rights arising out of the filing, recording or -
depositing hereof and of any assignment hereof cx out of the
. marking on the Units as shall be conferred by the laws of the
several Jurisdictions in which this Agreement or any assignment
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hereof shall be filed, recorded or deposited or in which any Unit
nay b located, : : C - '

Section 23. Notices, Anvy notice reguired or permitted to be
given by either party hereto to the other shall be deemed to have
been given when deposited. in the United States or Canadian
registered mails, first-class postage prepald, aﬁdrwﬁwpd as
followss: :

If to the Lessor, P.O. Box 149, Salt Lake City, Utah
8@110, : - ' '

If to th¢ Lesses, P.0. Box 8?00, ronureal 101 Quebec,
Caﬁaﬂa, afttntlcn of th& Tx@asurcrn

or addressed to emkher paxty ‘at such other address as such party -
ashall hereafter furnish to the other party in writing. o

Section 284. Definitions. If and so long as thi$ Lease is

assigned to the Trustse {0r any sSucCcessor %hetete) for collateral -

purposes, wherever the term "LessorY is used. in this Lease it
shall also apply and refer to ths Trustee and any successors
thereto (with the exception of Section 14 herzof) unless the _
context shall otherwise reguire and except that the Trustee whall
not be subject to any liabilities oxr obligations under this
Iease: and the fact that the Trustee is specifically named in
cﬁrtaln provisions shall not be construed to mean that the

Trustee (and any successors thereto) is not @ﬂtltl@d to the
benefits of other provisions where only the Lessor is named or
where only the Trustee, as the case may be, 1s named. ‘

Section 25. Sevexapilitv. Any provision of this Lease which
is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, ke ineffective to the extent of such '
prohibition or unenforceability without. invalidating the
‘remaining provisions hereof, and any such prohibition or
unenforeeability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other Jurl sdiction.

This Lease exclu%ively and completely states the rights of
the Lessor and the Lessse with respect to the Units and
giupersedes all other agrﬁmmmnt¢m oral or written, with respect to -
the Units. Ho variation or modification of this Lease and no
walilver of any of its provisions or conditions shall be walid _
unless in writing and signed by duly authmllz@d_officers of the
_Ieﬁucr and the Lessee, ’

~ Section 26. Ko Recourse. No recourse shall be had in respect
f any obligation due under this Lease, or referred +to herein,
against any incorporator, stockholder, director or officer, as
such, past, present or future, of the Lessor or the Lessee, or
against any principal or principals {disclosed or undisclosed),
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as such, of the Lessor ox assignee or assignees or transferee or
transferees, as such, of the Lessor if the Lessor is acting in an
agency or nominee capacity, or against any beneficiaries, as
~such, in respect of which the Lessor may be aﬂtlnq as trustee,
whpthmr by virtue of any constitutional provision, statute ox
rule of law or by enforcement of any assessment or penalty or
- otherwise, all such liability, whether at common law, in eguity,
by any constitutional provision, statute or otherwise, of
. incorporators, stockholders, directors, officers, assignees,
transferees or prineipals, as such, being forever released as a
condition of and as cansmdmratmon for the execution of this
Lease, : : :

27. Counterpart Execution., This Lease may be executed in
geveral counterparts, but the counterpart delivered to the
,Trustue shall be deemed to be uhe original. cuun+erpart.

IN WITN&SS WHEREQCF, the Lessor and the Lessee, each pursuant
to due: corporate authority, have caused this instrument to be
$iqned.in their respective corporate names by duly authorized
officers and their respective corporate seals tc be hereunto
affixed and duly attested, all as of the date first above
‘written. : .

FIRST SECURITY STATE BANK,
Owner-Trustee

by

[ CORPORATE SEAL] o | o

oy

.’CANADIAN NA IONAf RATLWAYV
fﬁwww R
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vv""’“"
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{ CCRPORATE SEALT]
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' STATE OF UTAH
"CQUNTY OF SALT ILAKE

on this . day of
- appeared

szals affixed to the foregoing. instrument. is the
of the said banking corporation,
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, 1972, before me personally

' . tO me peraonally
anmﬂn, whow hemng by me duly sworn, says that he is
: : of FIRST SECURITY STATE BAWK, that one of the

corporate seal
that said instrument was signed

and sealed on behalf of said banking corporation by authnrlty of
it Board of Directors, and he acknowledged that the execution uﬁ
the foregoing. 1natrumunt was the freﬁ act and d@ed of sald

- kanking. cor@oratmon.

My commission expires

[ NOTARIAL SEAL]

PROVINCE OF QUEBEC
CITY OF MONTREAL
On this fﬂ ddy of

“appeared ‘ Dt e
Mmown, who, ﬁeﬂnq by me duly ¢

Notary Public

¢ 1972, before me pérsonally

+ to me pervonally '

swoyn, says that he is the L,4¢J e

{,gxxwuuﬁ of CANADIAN HATIYONAYL RATILWAY COMPENYv that one of
e seals affixed to the foregoing instrument is the corporate
'-b@al of the said corporation, that sald instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Nirectors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

*COVporaiion.
v
—

My commission is§%ér life.
LN
[ NOTARIAL SEALY

. :
Lgtd, L»ﬁm&q"j -




"‘-\_‘ Quantitﬂ‘

250

300 -

140

50

 SCHEDULE I - Lease
. Group A and C Units -

v Typé and Specifications | ) Cost

-,

52’ 87, 100-ton box

© cars, 107 sliding doprs $4,468,030.00 (Canadian) -

iGroup B and D Units |

5287, 704onbox  ~ $5917,230.00 (Canadian)
- . cars, 18’ double doors :

5287, 70-ton box 2,752,387.40 (Canadian)
cars, 18’ double doors o .

5287, 100-ton box 1,000,838.50 (Canadian)
cars, 18 double doors

'Identifying -
‘Numbers (both-
___ﬂ!nclusive)

CNIS 417000-417249 ..

CN 557000-557299

CN 557300-557439

CN 415000415049



\

[}

“Percentage of -

 SCHEDULE I — Lease

Percentage of

Percentage of

Percentage of

Cost* of Cost® of Cost® of Cost* of :

Group A Units Group B Units . Group CUnits Group D Units -
Daily Lease Rate .............. -02222%
Basic Lease Rate .......... S 4.30932%

“#a¢ defined in the Equipment Trust Agreement -



LEASE OF EQUIPHINT MO. 3

- hetween

PIRST SECURITY STATE BANK, Ouner-Trustee

and

CANADIAN RNATIONAL RATLVIAY COMPANY

Dated as of November 1, 1972




LEASE OF EQUIPMENT No. 3, dated as of Novemker 1, 1972,
between FIRST SECURITY STATE BANK, a state banking corporation
organized under the laws of the State of Utah, as Owner-Trustee
{(hereinafter called the lessor) under Ownexr Trust Agreement No.
dated as of November 1, 1972 with FIRST SECURITY BANK OF IDAHO,
N.A. and FIRST SECURITY LEASING COMPANY (hereinafter together
called the Beneficiaries and individually called a Beneficiaxry),
and CANADIAN NATIONAL RAILWAY COMPANY, a corporation duly
incorporated under the laws of Canada (hereinafter called the
Lessee) .

WHEREAS, the Lessor, National Steel Car Corgporation, Limited
(hereinafter called the Manufacturer) and the Lessee have entered
into a Manufacturing Agreement dated as of Novemker 1, 1972
(hereinafter called the Manufacturing Agreement), wherein the
Manufacturer has agreed to ccnstruct, sell and deliver the
railroad equipment descriked in Schedule I hereto:; and

WHEREAS, the lLessor has entered into Equipment Trust
hAgreement No. 3 dated as of November 1, 1972 (hereinafter called
- Equipment Trust Agreement) with First Security Bank of Utah, ,
N.A., as Trustee (hereinafter called the Trustee}, under which
the lessor has agreed to cause the Manufacturer t6 sell, assian . -
© and transfer to the Trustee title to all such Group D Units (as
hereinafter defined) of railroad equipment delivered and accepted after
December 31, 1972 of an aggregate cost of up to $8,200,000 (U.S.)
and settled for on or prior to April 30, 1973 under the Manufacturing

2 Agreement and under which such title to the Units will be reseived

to the Trustee until the Lesscor fulfills its obligations under the
Equipment Trust Agreement (such units described in Schedule B hereto
being hereinafter called the Group A Units, the Group B Units, the
Group C Units and the Group D Units respectively, as the case may

‘be, and all such Units being - hereinafter collectively called the

- Units), and under which the Trustee has agreed to lease all the
Units to the Lessor; ' '

WHEREAS, the Lessee desires to lease from the Lessor such
Group D Units as are delivered and accepted after December 31,
1972 and settled for en cr prior to April 30, 1973, under the
Manufacturing Agreement ur to an aggregate cost $8,200,000
(U.s.), the Group D Units covered herebky being described
specifically in Supplement No. 1 hereto, at the rentals and for
the terms and upon the conditions hereinaftexr provided;

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Lessor hereby leases the
Units to the Lessee upon the following terms and conditions, but,
upon default of the lessee hereunder, subject and subordinate to
all +the rights and remedies of the Trustee under the Equipment
Trust Agreement.

Section 1. Deliverv and Acceptance of Units. The Lessor will
cause each Unit accepted pursuant to the Manufacturing Agreement
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to be tendered to the Lessee at such point or pcints
mutually acceptable to the Lessor and the Less
vpon such tender, the Lesses will cause its authc
or repres antatives to insgect b'p sawe, and if su
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cept delivery of
such Unit and to execute and deliver to % r a certificate
of acceptance (hereinafter called a Csrtliii 0f Acceptance)
certifying as to the actual date of azcceptance of delivery by the
Lesseea; wheresupon such Unit shall be deemed Lo have been
delivered to and accepted by the Lessee tnder this Lease and
shall be subject thereafter to all the terwms and conditions of
this Lease and such Certificate of Acceptance shall ke absolutely
binding upon the Lesses. Any Unit or Units excluded from the
Eguipment Trust Agreement pursuant to Section 3.01 thereof shall
likewise be excluded from this Lease.

to b2 in good operating oxder and repair, o

Section 2. Rentals. The lLessee agrees to pay the Lessor,
in such coin or currency cf the United States of An 2yica as, at
the time payable, shall be legal tender for the payment of pvblic
‘and private debts, as rental for each Unit subject to this Lease,
40 consecutive semi-annual payments payable on the Business Day
(as defined in the Eguipment Trust Agresment) next preceding May
and Movembar 1 of each yvear commencing May 1, 1973. 1In respect
of each Unit subiject to this Leass (a) the first such semi-annual
payment shall be an amount egual to (i) the daily lecase rate

h¢rekor set forth in Schedule IX muitlpwlbd by the Cost of sulh
Tnit for each day elapsed from and including the date such Unilt
is settled for under Lh? Eqguipment i“UoL hgresnent and the
Manufacturing Agreement to May 1, 1973 and (ii} the kasic leacse
rate therefor set forth in Scheduvle IT multiplied by the Cost of
such Unit, and (b) the next such 39 semi-annual payments shall
each be in an amount equal to the basic lzase rate thersfor set
forth in Schedule IY multiplied by the Cost of such Unit.

All rental and other paysents providad for in this Lease to
be made to the Lessox shall ke made +o the Lessor by the d“po sid
of the funds to the account of the Lessor at the branch of such

bank or trust company as shall be from time £0 time specifizad in
WIl*“ﬂg by the Lesscor.

This L=zass iz a net lease and the Lessee ghall not be
entitled to any abatement Of rent, reduction thereof or set-off
against rent, inclu]inq but not limited to, abatemantits;
reductions or set~offs dusz or alleged to be dus to, or by veayo

of, any past, pressnt or future claims of the Lessee against the
lessor under this Lease or otherwise or against the Trustee or
the Manuiacturer; nox, excapt as otherwise exupressly prowvided
herein, shall this Lesase terminate, or the respeciive oolwqamlonw
of the Lessor or the L€S$€@ ve otherwise affected, Ly reason of
any defect in or damage to oxr loss of pozsessicn or loss of use
of ox destruction of all cor any of the Units frcm whatever cause,

the prohibition of or other resitriction against the Lessee's use
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.of all or any of the Units, the intexference with such use by any
pexrson or entity, the lﬁValld1tY or unenforceability or lack of
due authorization of this Lease or lack of right, power or
anthority of the Lessor to entar into this Lease, the breach by
the Lessor of the xepresentations and warranties of the Lessor
contained in the second pﬁ*agranh of Section 8 hereof, or by
onscen of any failure by the Lessor to perform any of its
obligations herein contained, or for any other cause whether
givilar or dissimilax to the foregoing, any present cor future law
e the contrary notwithstanding, it keing the intention of the
porties hereto that the rents and other amounts gpayable by the
Lesses hereunder shall continue to be payable in all events in
th.2 manner and at the times herein provided unless the obligation
1o pay the same shall be terminated pursuant to the express
p*ov1 sions of this Lease. The Lessee shall have a right of
tion against the Lessor for any such breach of such

representatlons and warranties or any such failure to pexrform
such obligations, but without any right of set-off of such rents
and other amounts payakle by the Lessese hersundex.

52, The term of this Lease as to each
tance thereof by tha Lessee pursuant
act to the prov sions of Sections
terminate six meonths after the date
payment of yrent in respect thereof

section 3. Texms of lLe=s
Unit shall begin upon acceg
to Seaction 1 herxeof, and, s
5, 9, 17 and 19 hereof, shal
on which the final semi-annua
is due hereunder. .

Notwithstanding anyt hunq to thes contrary contained herﬁﬂn,
all rights and obligations under this Lease and in and to the
Units, upon default by the 1 gee heareunder, are suboxdinate,
junior in rank and subiject to the rights of the Trustee under the
Eguipment Trust Agreemant.

Section #, Identification Marks. The Lessee will cause each
number&ﬁ with the identifving nunber as set forth

Unit to ke Zept

in Schedule I hareto and will keep and maintain, plainly,
distinctly, pexnanLnLWy and conspicuous 1y marked on each side of
stch Unit, in letters no®t less than an inch in height, the
£Gliowing words: "OWHED BY FIRST SECURITY RAWK CF UTAH, N.A., 7%
SCUTH MATY STRIET, SALT LAXY CITY, UTAM, AS TRUSTEE UKRDER THE
TIRMS CF AN ZQUIPMENT TRUST AGREEMENTY, or othexr appropriate
words designaeted by the Trustes, with aprrovriate changes therest
aird additions thereto as from time to time may ke required by law
in oxrder to protad in

t the intzrest of the Lessor and the Trustee
ard to such Unit and the rights of the Lessor under this Lease
nd the Eguipment Trust Agrecoment and of the Trustee under the
Equipment Trost Agreement. The Leassee will not place any such
Unit in opesration or exsxcise any control or dominion over the
same until such woxds shall have besn so marked on both sides
thereof and will replace promptly any such words which may be
removed, deifaced oxr destrcy=sd. The Lessse will not changs orx
permit the identifyving nurmb2x of any Unit to bz changed except in
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accordance with a statement of new iden

tifying numbers to be
substituted therefor, which stateament previously shall have been
filed with the Trustee and the Lessor by the Lessee and filed,
recorded ox deposited in all public offices where this Lease will

have been filed, recordsd or deposited.

Except as above provided the Lesses will not allow the name
of any person, association or corporation to be placed on the
Units as a designation that wight be intarpreted as a claim of.
ovided, however. that the Less=ze may cause the Units

ed with the names, initials or other insignia
customarily used by the Lessce or any permitted sublessee on
ipmant uveged by it of the same or similax type for
convanience of identificeation of their right to use the Units.

Section 5. Tazes. Al)l pavments to be made by the Lesses
hereunder will b2 free of exrense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the Lessor and the Trustes with respect to the amount of any
local, state, provincial cr federal United States, Canadian or
texican taxes (other than any local, state, provincial or federal
United States or Canadian oxr Mexican incomz taxes [to the extent
that the Lessor receives credit for such Canadian or Mexican
taxes against its United States income tax liability] payable by
the Lesscr in consequance of the xeceipt of payments provided

" herein, and other than the aggregate of all franchise taxes -
wmaasured by net income bassd on such receipts, except any such
tax wnich is in substitution for or relieves the Lesses from the
payment cf tawxes which it would otherwise be obligated Lo pay or

reimburse as herein provided), assessments or license fees {and

[~ it

any charges, fines or p2nalties of anv kind in coanection :
therewith) (hereinafter called "impositicns®) herecafter levied or
imposed upon or in comnection with or measured by this Leasse,
the Eguipmant Trust Agreerent or any of the instruments or
agreements referred to herazin or therein or contemplated hereby
or thereby, or any sale, xental, use, payment, shipment, delivery
or transfer cf title undex <hz terms hersof, the Fguipment Trust
Agreement ox any such instruments ox agreements, all of which

3

tions the Lessez assumas and agrees ©o pay on demand in
addition to the vaymants to be made by it provided for herein.

ssez will also pay promptly all imzositions which may be
impozad upon any Unit or for the use oxr cperaticn thereof or upon
the earnings arising therefrom oxr upon the Lesscr solely by
reason of its interzst therelin or upcn the Trustes solely by
reason of its title thereto and any and all impcsitions upon ox
on account of th2 trust created by the Tguipment Trust Agreasment
or upon cor on account of the Foguipmsnt Trust Agreement, or the
transactions contamplated thereby (whethecr or nct such
transgactions shall actually ke consummatad}) or the instrumnents or
agresments referred to therein or contenglated thereby, and will
keep at all times all and every part of such Unit free and clear
of all such impositions which might in any way affect the
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interests of the Lessor or the Trustee or result in a claim,
lien, security interest or other encumbrance upcn any such Unit
and will supply the Iessor and the Trustee with a receipt ox
other evidence of such payment satisfactory to the Lessor and the
Trustee; provided, however, that the Lessee shall be under no
obligation to pay any impositions so long as it is contesting in
good faith and by aprropriate legal proceedings such impositions
and the nonpayment thereof does not, in the opinion of th=2 Lessor
or the Trustesz, adversely affect the property or rights of the
Lessor or the Trustee hereunder or under the Equipment Trust
agreement and the Lessee shall have furnished the Trustee with an
cpinion of counsel to such effect. If any such impositions shall
have bzen charged or levied against the Iessor or the Trustee
directly and paid by the ILessor oxr the Trustee, the ILessees shall
reimburse the Lessor or the Trusitee, as the case may be, on
presantation of an invoice tharefor; provided, howawer, that the.
Lessee shall not be obliged to reimburse the Lessor or the
Trustee for any such impositicn so paid unless {(a) prior to such
payment, the Lessor or the Trustee shall have oktained the
opinion of either of theixr respective counsel that either the
Lessoxr or the Trustee was liable to pay such imrposition, or (b)
unless thes Lessee shall have approved the payment thereof.

In the event any reporits with respect to impositions arce

. required to bz wade on the basis of. individual Units the Lessas
will either make such rerports in such manner as to show the
interests of the Lessor and the Trustee in such Units, if such is
necessary oOr appropriate, or will notify the Lessor and the
Trustee of such reguirement and will malle such reports in such
manner as shall be satisfactcry to the Lessor and the Trustee,

In the event that, during the continuance of this Lease, the
Lessee becomes liable for the payment or reimbursement of any
impositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Legsse, until
all such impositions are paid or reimbursed by the Lessae.

Section 5. Pavment fox Caswaltv Qcourrences. In the event
that any Unit shall ke oxr become worn out, lost, stolen,
destroyed or damagad beyond econcmic repaixr, from any cause
whatsozaver, or taken or reguisitioned by condemnation or
otherwise (any such cccurrence being hereinafter called a
Casmalty Occurrence) during the term of this Lease or until such
Unit shall have been returned to the Lessor in the mannexr
provided in Section 12 heresof, the Lessse shall, within 30 days
after it shall have determined that such Unit has suffered a
Casualty Occurrence, fullv notify the Lessor end the Trustee with
respect thereto. On the rental pavment date next succeeding such
notica {(or, at the option of the Lessez, in the event such rental
date shall occur within 15 days after such notice, on the next
succeeding rental payment date) the Lessee shall pay to the
Lessor an amount egqual to the Casualty Value (as hereinafter
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defined) of such Unit as ¢f such rental payment date in
accordance with the schedule set out kelow. Upon the making of
such payment by the Lessez in respect of any Unit, the rental for
such Unit shall cease to accrue as of the date of such payment
and the terms of this Ilease as to such Unit shall terminate. The
lLessor shall, upon reguest of the Lessee, after rayment by the
Lessee of a sum equal to the Casvalty Valuz of any Unit, executse
and deliver to or upon the order of the Lessee a bill of sale
{without warranties) for such Unit such as will transfer to tha
iesses such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of a1l liens,
security interests and other encumbrances arising through the
I.essor oxr the Trustee. : :

The Casuvalty Value of each Group &, Group B, Group C and
Group D Unit as of any rental paymant date shall be determined by
ultiplving the Cost (as defined in the Eguipment Trust '
Agreement) of such Unit by the applicable percentage set forth
opposite each rental payment date number in the following
schedule:



CASUALTY VALUE

Rental Percentage Percentage Percentage Pereentage Rental Percentage Percentage Percentage Percentage
Payment of Cost of of Cost of of Cost of of Cost of Payment of Cost of of Cost of of Cost of of Cost of
Daie No. Group A Unit  Group B Unit  Group CUnit  Group D Unit  Date No. Group A Unit  Group B Unit  Group CUnit  Group D Unit

1 101.6664 21 . 75.6612
2 101.8771 22 - 73.1643
3 100.7491 23 ’ 70.5794
4 100.9227 24 ‘ 67.9140
5 100.8610 25 65,1648
6 100.5432 26 62,3413
7 99 _a9g99 27 ; 59.4386
8 ao, 2054 28 56.4684
9 68 .1848 29 53.4236
10 66,9175 30 50.3182
11 95,4793 31 47.1433
12 93,9345 32 43,9151
13 92.2612 33 40.6223
14 90.5475 34 37.2798

29,7095 35 33.8741

86.7771 30 30,4181

84,7452 37 26.8971

§2.6153 38 23,3249

30.3896 39 19,6838

78.0714 40 16.0400
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Thereafter, for any payment on the last day of the texm of this
Lease, 16.0400% of the Cost and thereafter, the lesser of
16.0400% of the Cost or the Falr Market Value thereof 1nm4d iately
prioxr to the Casualty Occurrence, such Faizr larket Value to be
calculated in the manner rrovided in Section 19 hexreof.

Except as hereinabhove in this Section 6 provided, the Lessce
shall not be released from its obligations hereunder in the event
of, and shall bear th2 rxrish c¢f, any Casualty Occurrencs to any
Unit after delivery to and acceptance thereof by the Le“°°c
hereunder.

Section 7. Annual Ra2perts. On or bafore Apxy 1 in each yearx,
commancing with the wvear 1974, bho LGSSQQ will xrnlsh to the
Lessor and the Trustee, in such number of counterparts ox coplias
as may reasonably be reguested an aconratl atement glgn@d by an

LN
anthorizad representative, (i) showing, as
December 31, the amount, dD“PIlDleﬂ and nu
then lsased hereunderx and the anmount, descxri and numbers of
all Units that may have suffered a Casualty O rrence, whether
by accident oy othezwise, during the preceding calendar vear (or
since the date of this Leasz2 in the case of the first such
statemant) , and svch other infoxmation regarding the condition
and state of repailr of the Units as the Lessor or the Trustee nay
reaqonakly reguast, (ii) identifving the units of railway
equxpzcwc then subiject to this Lezase and {111 stating that, 1%

the case of all Units vepaired or repainted dLrlnq the period
covered by such statemesnt, the markings reguired by Section &

)
1
1

2 st
of
mhbe of all Units
t

)(‘r‘(?‘

il
£
&
e
the preceding
3
on
u

-
ci
>C

hereof and Section L.06 of the Emuirm@ vt Trust Agresment have
bzen preservad or reglacega The Lessor shall have the xight, by

its agents,. but shall bs under no Obllﬁdu Lon, Lo mnsgect the
Units and the records of the Legsee with respect thereto at any
- reasonable time during continuance of this Lea

On the reguest of the Lessor, the Leszses ghall in each year
deliver to each nolawr of Trust Certificates (as defined in the
Fqu“pAﬂn Trust Agrezment) after thez end of the Lesseeds fLiscal
vear, in such nurbezr of coples as may reasonably be rvequested,
its annual report, Wﬂulhdlﬂq auvdited financial statemants of the

3 scon as it is completed

Lesse2 £or the fiscal pariod cnﬂ“J a
and i

s available for d"”t:l yution.

ntizs: Compliange With Laws and
ation. The Lessor makes no wvarranty
55 01 implisd, as to the design,
condition of, or as to the
AlwkﬂCﬂ or workmanship in, or as to
opération, use or perforxrmance of, the
rrad o the Lesszeae hm?nVﬂﬂﬁ*, and the Lesszor makes no
merchantablllby or fitness of the Units for any

Jdrrunty 0%
particular purposa, it being agreed that all wsuch risks, as
between the Lesscor and the Lesses, ave to be borne by the Lessee;
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but the Lessor hereby irrevocably appeints and constitutes the
Lesscee its agent and attorney-in-fact during the texrm of this
Lease to assert and enforce from time to time, in the name of and
for the account of and for the account of the Lessor and/oxr the

Lessee as thelr intexests may appesar, whatever claims and rights

the lLessor may have against the Manufacturer of the Units or of
the components thereof. ILessor shall have no responsibility or
liability wnder this Lease to the Lessss2 O0r any other pexson with
raspect to any of the folleowing: (i} any liability, loss or
damage caused or alleged to be caused directly cr indirectly by
any Units or by any lnadﬂquacy thereof or deficiency or defect
therain or by any other circuamstance in connecticn therewith;
{ii) the use, operation or psrformance of anv Units or any risks
relating thereto; (iii) any interruption of sexrvice, loss of
business or anticipatory p*ofﬂts or consequent tial damages; or
(1v} the delivery, creration, servicing, maintenance, repair,
improvement or replacemznt of any Uni+ts. The Lesssels acceptance
of delivery of the Units shall be conclusive evidence as between
the meﬁee, the Lessor and the Trusbvw, that all Units described
in a Cexrtificate of Acceptance are in all the fcregoing respecis
satisfactoxry to the Lessze and the lessee will not assexrt any
claim of any naturse whatscever against the Lesscr or the Trustee
based cn any of the foregcing matters

(‘D r:

J’)

The Lessor represents and warrants as follows:

{i) At the time c¢f delivery of each Unit under +thi
Iease, the Lessor shall have such title to such Unit as
derived from the Manufacturer and the Trustee, unimpzi:

any act or omission of the Lessoxr or the Trucha UhlL il
in any mannex prevent the pe r¢orr4nﬂe of this Lease in
accordance with its texms and, in addition, such Unit shall
be fres and clzar of all cla*ms, liens, secuxrity intersst
and encumbrances, except thoss created or arising under %
Equipmant Trust Agremmant, which may result from claims
against the Lessoxr or the Trustee not arising out of the
lease or ownarship thereof which will prevent the performance
of this ILease in accordance with its terxrms: and

sge2 snall not bz in defauvli: under
or shall not do {or suffer Lo be done by
a nst the Ilessor and not

uhlS Lcase, the Ies

e
% gee} any act which interferes
¢f tha Lessze t0 pzaceakly and
a he in accoxrdance with

a
pis 4
e
o7
0

qui&tlv hold, pouues
the texms of this Le

The Lessor covenants that any sale, assignment, transfer,
mortgage Or otner Q¢~p0thlOﬂ which it may make of this Lease or
of any Unit, whethex prior ox subzsaguant to L“llvefy to the
Lessez, shall be expressly subiect to the terms and provisions of
this Lease; provided, however, that this L@lﬂ@ shall be
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subordinated to the r*ghtu of the Trustee under the Equipment
Trust bhgreement but neither the Lessor nor the Trustez shall
have the right to terminate cr impair the L2ssse?s possession or

use of the property subiject *o this Lease 5o long as the Lessse
hall not be in defavlt undexr ¢his IL=zase; and, subiect to the
foregolng, covenants that the sor has not dene and will not

do {(or suffexr to be done by any on claiming *hrouqh o
acainst the Leossor) any act WhLC interferes with or impairs (=}
the Lesses’s possassion and use in accordance with the texms of
this Leasz of the Units ox {v) the title t¢ the Units which may
bajtransfe red or conveyed to the ILessee under the provisions of
Sections 6 and 19 of this Leasz and that any title so conveyad

-

shnll then be free of any lien, claim, security intervest or cother
encumbrance by ox in favor of any person claiming b,, througn or
under the lLessor.

t to alter, amend or wmodlfy
gnmnnt Oof Lease and

case ig assigned to the
ent_of the Lessee.

The Lessor covenants and agress no
the Equipmznt Trust Agreement or the A
Agreement No. 3, pursuant to which thi
Trustea, without the pricy writien cons

T*t of the Lessoxr and the
laws of the
involving any Unit subject to
Incerchange Rules of the

Lessee agrees, for t
Trustes, to compl Cin all

Jurisdictions in whic .
this Lease may exten ag w1;h th

Association of American Raillroeds, if abpilbable, and with all”
lawful rules of any legislative, executive, administrative or
judicial bedy or officer exercising anv power ox jurisdictior

over any such Unit, Lo the extent such laws and xules affect 'he
operations ox use of such Unit: and ths Iessee shall and doas
hereby ind2omnify the Lesscr and the Trustee and 2graes o hoid
the Lesscor and t Trustea2 harmless from and against any and z 1
liability that may arise from any infringement ox violation of

any such laws or:rules by the Lessor or the Lessee, or thelr
enployees, or any other perscn. In the esvent thJu suen laws or
rales reguire the alteraticn of the Units or in case any
erquipment or appliance on any such Unit shall be reguired Lo be
chranged or ?nplarma, or in casz anv additicnzal or othex nqu*nwﬂn“
ovr appliance is reguired to installzd on such Unit in ordar to
comply with such laww, regulations, remmirements and TUlGu, the
Iagses agress, at its own excense, t0O make such alterxations,
changas, additions and rerplacsreats and Lo use, maintain and

te such Unit in £full cn wiiance with such laws, regulatioas,
rements and rules s0 long as such Unit is subject to this
> kg

Lease; provided, howsver, that the Lesses mav, in good faith,
contest the vatldity or apvlication of any such lav or rule in
any reason rtle manner mhlch dozs not, in the opinion of thse
Lessor or the Trustees, advnr‘nly affeoct tne proparty ox rights of
the Lessor or the Trustee hereunder oz under the Bguioment Trust

Agroemnent.
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The Tessee agrea2s that, at its own cost and expense, 1t will
maintain and keep each Unit which is subjzct to this Lease in
good order and repair, reasonable wear and tear excepted.

Any and all additions to any Unit and any and all parts

installed on or rop¢a0° encs made to any Unit shall be considered
accessions to such Unit (except such as can ke removed without
ic

G

amage to and without 1ﬂ“3i£iﬂq the originally intended funcition
or use of such Unlit and 1ah0Lt cost or sxpsnse to the Lessor or
the Trustee) and there "h 11 ke immediately wvested in the Lessor
and thea Truste 2 same interest in such accassions, parts ox
replacemants as the interests cf the Lessor and the Trustee in
such Unit. The Lessee may make alterations or medifications in
any Unit so long as it does not affect the value of such Unit
adversely.

D

The ILessee agrees to indemnify and save harmless the Lessorx
and the Trustee against any charge or claim made against the
Lessor oxr the Trustee and against any expsnse, loss or liability
{invluding, but not limited +to, counsel fees and expens=s, patent
~1lizbilitiles, penalties and interest, but exciuding any liabilitcy
under Section 14 hereof} which the Lessor or the Trustee may

Jincur in any manner by reason of the ownership of, or which may
arise in any manner out of ox as the result of the orderinqg

J

acquisition, purchase, uss, operation, condition, delivary,
rejaction, storage or rauﬂfn cf, any Unit while subject Lo this
Lzase or until no 10ng ¥ in the possession 0f ox stoxed hy the
Lesses, whichaver is later, and to indemnify and save harmloss

the Lessor and the Trustes against any char Sy claim, expenss,
loss oxr liability on account of any accident in con1w~t10n wjth
the ope ab»onp usze, condition, possession or storage of any Un
avultzﬁg in damag2 to propaxty or injury or death to any person;
' . +that th2 Lesse2 shall not b2 required to

1nd nnlz. the Lessor ox the Trusitese under this raragraph icr
negligence on the part of the Lossor or the Trusts .
further, bousvex, that the Lassor and the Trustee
deemzd negligent as a result of any act or cowissi
designer or manufacturer Of the Unlits oxr as a result of any act
r omissicon of the Lesses. The indemnitlies azising undex this
paragraph shall survive payient of all other obligations undex
This Lease2 or the termination of this Lepas=s. Any hxwg herein to
the contrary notuithstanding, tha Lessse shall not be obligated
to indemnify under this paragraph in respect of any charge
- claim, eupense, 1loss oy liability attributable 0o a Unit which
shall have b&&n recurned tu the Iessor pywrsuant to Sections 10 or
12 hereof or resocack +o such Unit has
otherwise tern T sugh charge, ¢laiw, eupsnses,
loss or liabiiiy 3 an ovent occurring aftex
such Unlt was so returnced or th+@ Lease with rescact o such Unit
c“rﬂﬂna*”d, and provided, f ox. that such charge, clain,
exrense, 1C58 or 11ahlllxy dces not ariss as a result of

3 as
m@uﬂanLCEW defects of such Unit which existed at the time such



Unit was

dzﬁ

80 return=2d or this Leass with respsct to such Unit

terminated.

The Lessee agrees to prepare and deliver to the Lessor within
a reasonable tiwme prior to the regquired date of filing (or, o

tha cxtent permissible, file on bzhelf of the Lessor) any and all
reports known by the Lesses +o be raguired to be filed by the
TLegsor, or yveqgquested by the ILessor to be filed, with any federal,
state or other regulatory authority by reason of the interest of
the Trustee and the Lessor in the Units or th2 leasing of the
Units to the Lessse.

Sectlion 9. Defanlt. If, during the continuance of th;s Leasa,
one or more ©f tha following events {(hereinafter sometimes called.
Events of Deafault) shall cccur:

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continve for 10 davys; or

B. the ILessee shall malke or permiit any unauvthorized
assignment or transfer of this Lease; or ‘

C. default shall be made in tha observance or
perfornance oL any othzar of the cowenants, conditions and
agreem=nts on the parxt of the Lessesz conbalnsd herein or iw
the Cons=2nt (as herx2incfter defined) and such defauvlt shall
continue {and the Lesses shall not make effective provisions
for curing such default) for 30 days after written notice to
the Lessesz speclifying the defavlt and demanding that the sane

be renedied; ox
D. any proceedings shall be commenced by or against the

Lesgsee for any relief undsr any kankrupbcy or insolivency
lavs, or laws r@latlng to the relief of debtors,
rea&justzﬂntﬁ of indebtedness, reorganizaticn, arrangsments,
compositions or extﬁnumopv (othe: than a lau which dozs not
permit any readijustients of the obligations of the Lassee

ercundary , LDlO g3 such procesadings shall have baen
Gismigsed, nullified, staved or othozrwise rendered
ineffective {(but then only so long as such stay chall
continue in force or such ineffectiveness shall continue),
and all the obligations of the Lessgez under this Leas: shall
not have been duly assumed in writing, pursuvant to a cour
orubr or dercree, by a trustes or truste: T recaiver or
‘receivers appointed for the L2ssee € NEGHS rty oL the
Lessza in connection with any such in such mannexr
that such obligations shall have th us as
obligaticns incurred by such Mtees ox
regaiver or xezceilvers, within uch appointnent,
if any, or 60 davs after such nail have been

commenced, whichever shall

be
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th2n, in any such case, bhe lessor, at it

@
0

otion, may:

.

{2) proceed by appropriate court action or QCthua,
at law or in eguity, to enforce perfcrmance by t

elither
Lessas of tho applicable covenants of this Lease or to
recovexr damages for the breach thereocf; or

see terminate this

() by notice in writing to e Les
sae o the use of the
n:

Izase, whareuvnon all right of thn Ies
UﬂlLS shall absoliutely ce=ass and dete:

Lease had never been made, but the Lessse shall remain liable
as hereinafter provided; and thereugon, the Lessor may by its
ager*b enter upon the premises of the Lessee or other
premises where any o0f the Units may be and take pos:

all or any of such Units and thenceforth hold, poss
enjoy the same fres from any right of the Lessee, or its
successors or assigns, to use the Units for any purposes
whatever; but the Lessor shall, nevertheless, h'va +he right
to recovar frxom the Lesses any and all amounts which undex
the terms of this Leass may then be due or which may have
accruad to the date of such termination {computing the rental
for any number of days less than a full rental period by
maltivlyving the rental for such full period by a f£raction of
which the numerator is such number of days and the
denominator. is the total number of days in such full rental
period), (i) as liguidated damages for leoss ¢f the bavgains
and not as a nenalty, a sum with respect to each Unit subliect
to this Leazse which represents the euncess of {x} thé present
value at the time of such termination of the entire unpald
balance of all rent:

n2 as though this

sion of .

1s for such Uﬂit_WhLCh would otherwise

e2r from the date of guch termination o
the end of the term cf this Tease as to such Unit over (v)
the then present valus of the net rentals which the Lessor

- reasonably estimates to ke oktainable for the leasz of the
Unit during such pericd, such pxesent valus to be coxmputed in
each case on a basis of 8% per annum disccunt compounded
semi-annually from the respective dates upon wnich rentals
would h Ve baen na ygole hareunder had this Leasz not besen
terminataed: (i1} any danages and exraﬂ“ﬁf including

e

o
have accrusd hersund

‘N

reasonakle attorneyst fees, in reto which the
Lessor shall have sustain by rea*an of the breach of any
covenant or covenants of this Lease cther than for the
payment of rental; (1iiil) an amount whﬁch after dezduction of
all taxes reguired to be paid by the Lessor in raespect of the
receipt thereof under the laus of the United States or Canada
or any political subdivision thereof, shall be equal Lo any
portion of the percentage of iﬂv“'*”*ﬂt crrulr {hereinafter
called the %investment Credit¥), allcwed by Section 33 and
related gecticons of the Internal Revenue Poae of 1954, as
anendad {(horeinafter called thz Code), which was lost, not
claimed, not available for claim, disallow=d or recapntured in
reapact of a Group A ¢r Group C Unit, by cr from the Lessor

(]
R
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as a result of the breach of one or more of the
representations, wvarranties and covenants made by the Lessee
in Section 14 herecf ox any other provision of the Lease, ths
termination of this Leass, the Legssorts loss of the rlqht o
use such Group A or Group C Unit, any action or inaction by

the Lessor or the sale or othzx disposition of the Lessoxr's
intaerest in any Group A or Group C Unit after +he occurrence
of an Ivent of Deiault and (iv) an anmount which after

deduction of all taxes requirsd to bz paid by the Lessoxr in
respact of tha receipt thereof under ths laus of the United
States or Canada or any political stbkdivision thereof, such
sum as, in the rxeasonable opinion of tha Lessor, will cause
the Lessor's net return under this Lease o be equal to the
net return that would have bzen available to the Lessor if it
had been entitled to utilization of all or such portion of
the maximun depreciation de=duction authorized with respect o
a Unit under S=ction 167 of the Code utilizing the "iowex
limie" of the Vasset u”p“@C'gulOﬁ range® of 12 years fox
group A and group C units and the Yasset guideline periodv of
15 yezars for group B and group D units prescribed in
accordance with Section 167 (i) of said Code, for an assst
described in Asset Guidsaliine Class Fo. 00.25 as describsd in
Revaenueg Procedurs 72-70, 1972 IRB 8 (herelinafter called the

Depreciation Dzductiony, which was lost, not claimed, not
available Ffor claim, disallorsd or rzzaptured in respect of a
Unit as a xesult of a breach of one oxr more of the .
representations, warranties and covenants made by the Lessor
in szcticn 18 oxr any cthzr provision of this Lease, the
texmiwaticw of this Lease, Lﬂ“ Lesgor?s. loss of the wight to
use such Unit any action or inaction by the Lessor or the
sale o; other disposition of the Lessor's interest in such
Unit after the occurrence of an Event of Dafaunlt.
Notwithstanding anything to the contrary contained in this
clausa (), it is understood and agrezad that th Lessee shall

‘recelve a credit in respect of the amcunts yrayable or paild
pursuvant to subclause {i) of this clause () equal to any net
proceads received Ly the Leﬁﬁor 1501 the sale or the
releasing of the Units to ths tent that such net procseds

as actrally received eucesd Lh alouit pavacle ox pald
pursuant to the said sub-clauvze (i).

-—-s

;Jn

zotion 9 to the contrary notwithstanding
any default in thz observance or performmnce cf any covenult,
condition or agreament on the nart of the Lessse2 which results
solely in the loss by the Lessor oI, or the lossg by the Lessor of
the right to clain, oxr the disallowance with respect to the
egsor of, all or any portion of the above-mentioned deductions,
credits or other banefits, shall be, for all purposes of this
Lease, desemed o be cured if the Lmrﬁee shall, ¢n or before the
next rental ﬁ»ymen+ date alter writiten notice frcm ths Lessor of
the loss, or the loss of the right to claim, ox the disallovance
of such deductions, credits or other benafits in respect of such

Anything in +his S
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Unit, agrﬂe to pay to the Lessor the revised rental rate in
respect 0f such Units determinad as provided in the second
paragraph of Section 14 of this Lease. ‘

The rem=dies in this Iease provided in favor of the Lessor
ghall not bz desmad clusive but shall be cumulative, and shall
be in additicon to all cther remedies in its faver existing at law

or in eguity. The Lessee hesreby wailves any manda tory
requirements of law, now or hereafter in effect, which might
limit or wodify the remedies herein provided, to the extent +that
such walver is permitted by law. The Lesses hereby waives any
and all existing or future claims to any offset against the
“rental payments due hereunder, and agrees to make rental payments
regardless of any offset or claim which may bes asserted by the
Lessee or on its behalf.

The fallure of the Lessor to exercise the rights granted it
hereunder upon anv occurrence of any 0of the contingencies set
forth herein shall not constitute a waiver of any such right upon

the continuation or recurrence of any such contingencles ox
similar contingencies.

Szction 10. Raturn of Units Unon Dafavlt., If the Lease shall
terminats pursuant to Secticn 9 Irxe.t'a—',zc;'f:'‘7 the Lessee shall
forthwith delivex possession of the Units to the Lessor. For thz
purpose of de‘xvu*ﬂnq rossession of any Unit or Units to the *
ILessor as above required, +the Lessee shall at its own cost
exrense and risk:

A. forthwith place .
of the Lesse2 as the lLessor may reascnably des ignate,

H

B. permit the Lezsscr to store such Units on such tracks
at the xisk of the Le : 1 the earlier of the date all
such Units have been so0ld, aszd or otherwise dispossd of by
the Lessor and the 270th da@ from the day the Lessee shall
have placed the Units on such storage tracks, and

C. transrort the
Lessee or any of its af
for shipment, all as di

ame to any place on the tracks of the
ates or to any ccnnecting carrizr
ad by tne Lessor.

5
£ild
rect

The assarbling, del
as hereinbafore pro

i , Storage anﬁ cransporting of the Units

v
Lessee and are of th

i

i

@

s

snall be the expense and xrisk of the
sence of *uLw Lamgﬁ, and unon anpllcauion
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gases shall not be

liezble, except in the case of nedligence o Lesses oxr of its
enployees or agents, for any injury to, or the death of, any
person exercising, eithe2r on bahalf of tha Lesscr or any
prospective purchaser, thz rights of inspecticn granted under

thias sentsnce.

ob‘iga ion of the Lessee
;)‘*'Ct"On leg L.hr. L(‘S [21=)
5 the agent and attoine
v, at any time while

Witheut in any way lﬁnltlnq +the
undayr the foregoing provisions ol this
heareby irrevocably appoints the Les

Less0:

*-'*:’u
o
U

of the Less=ze, with full power and authorit
the ILessee is obligatad to delivaer possession of any Unit to the
F "s

Lessor, to demand and take pessession ox such Unit in the name
and on behalf of +the Lessesz fyrom whcmscsever shall be at the time
in possassion of uch Unit. In connectlion therewith the Lesses
will supply the Lezssor with such documents as the Lassor may
reasonably regusst -

Section 11. 2ssigpments Aigg and Uss, This Lease and
the rentals and other sums du dex shnall ke assignable in
whole or in part by the Lessor w1tn out the consent of the Leszee,
but the Lessee ghall be undz2r no obligation to any assignee of
the Lessor excent Upod written nmtico of such assignment from the
Lessor. All the rights of the Lessor hereundzr shall inure o
the bensfit of any beneficiazy of tha Lessor 1f the2 Lessor is a
Trust, subti=sct. however to the terms of such trust, and to tha®
Lessorts i 1ing any benaficiacy of any sveh assignze

80 long as the Leasses2 shall not he in d2fault under this
Iease, th2 Lessee shall be entitlied to the possession and use of
the Units in accordance with the terms of this ILeass, bul,

vithout the pfi@“ weitten nt of the Lessor, the Lesses shall
not assign or cransier it 1d intereost under this Leass2 in
the Units oxr any of them {excent ha tent that the
provisions oﬁ any mortgage now ox hareafcer oreated on any of the
lines of %ailibad of the Lessze may subject the Lessesls
lazasehold interest o the lien thereof). In addition; the
Legse2, at its oun expsnse, will prompitly cauvse o bz duly
dischargad any llien, chargs, sacurity interest orx other
encumbrance {other than an cencunkrance resulting from clalns
against the Lessor or the Trustee not ra2latsd Lo the cwnsrship of
the Units or to the entent that the provisions of any mortgage
now or herzaiter created con any of the lines of railroad of the
Lessee may subliect the 3 leasenhold interest to the lien
thereol) which may a : mposad on or with x cr;ert t
any Unit including as exeto ox the interxests of the
s07, the Trustes in. *The Le2zsee shall not,

wut the prior written consent of the Lessor, part with the

QS$iCﬂ oxr control of, or suifer or allecw +o £as out of its

session or control, any of the Units, excapht o the cutent




permitted by the provisions of the immediately succeeding
paragraph hereotf.

So long as the Lessee shall not b2 in default under this
lease, the Lesse2 shall be entitled to the possession of the
Units and to the use thareof by it or by any affiliated or
subsidiary corporation upcn its or thelr lines of railroad or

upon lines of railrcad over which the Lesses ox such other
corporation h“ Lrabnage or other operating rights or over which
railroad =qui Dﬂvuu of the Lesses or any such other corporation is
reqularly operated pursuant to contract, and also to pzrmit the
use of the Un;Lu upon other railrcads in the usual interchange of
traffic {if such intercnange is custcmary at the time), but conly
upon and subiject to all the texrms and conditions of chis T.ease
and the Eguipment Trust Agreement.

Mothing in this Section 11 shall be desmed to restrict the
'riqht of the Lessee (1) tc assign or transfer its leasehold
interest under thig Iease in the Units or possession of the Units
to any corporation incorpcrated under the laws cf Canada {which
shall have duly asgumed tbm cbl*ca iOnb of thG Iessuc hurcuﬁuex)

mexrged or consolidated ox whibh aﬁdln have auqumrbu Lhﬁ p?opﬂrty
of the Lessee as an entirsty or substantially as an entirzetv: ox
{1i) to subleass any Unit to any sugsiaiary or affiliated
corporations of tha Ilesses2; provided, housver, “that the rights of
such sublessee are made exmzessly sucordinats to the rights and
remedies of the Trustees unds 2 Bguirment Trust Agreemsnit and
the Lessor under this Lease,

..J

The Lessor shall have the right to declare the lease provided
i e of any unauthorized assignment or

foxr herein torminated in cas
transfer of the Lease

Section 12. Permination of :
soon as practic minotion Of this Lu& as
to any or all of the Units, the Lemsaﬂ w¢il {unless the Unxcs

a
L

shall have suffered a Casuallty Qccurenca at its own co3t and
-
4
3

} s

expense, at the reguest of tha Lessor, assemnnle such Units and
deliver posse ssion of &1cn Units to the Lessor upon suct s*owwWJ
tracks of the Lesszse as the Lesgovr wmay reasonably designate and
parmnit thz Lessor to store “Lﬂﬁ Unit on such tracks for a pariod
not excea&;n; three months and transport the sam=, at any tipa
within such thres 'h pericd, to any reasonable place oa the
lines of railrovad operated by the Lesse2 oy to any connaching
carcier for s}ﬂPant all as directed by ths Lessor upon not less
than 30 days? vr!tc“n notice to ths Lesszee; the movement and
storage of the Units to be at the euxvense and ricgk of the Lassesa.
During any such storaga JIACﬂ tha Lasses will permit the Lessor
or any p2rson designated by it, including the authorimed

representative or reprcswnx(tireﬁ of any prospactive purcnasaer of
any Unit, to inspect the same; provided, housver, that the LwSS@G
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shall not be liable, except in +hu case of negligeznce of the
Lezsee or of its employses or aganis, for any 'nju*v to, or the
death of, any person exer~131wg, aither on behalf of the Lesso:x
or any prospective purchaser, ths rights of ins ChctiOﬁ grantad
vnder this sentence. The assembling, 6WLlVd&yy storage and
t*wpspo*t*nq of the Units as hersinbziore provided are of itha
essence of this Lzase, and upon applic tﬁoﬁ to any court of

eguity having -jurisdiction in the premises, the Lessor shall be
entitled to a Jdecree against the Less=2e reguiving specific
per&o*mancs of the covenants of bh~ iszses &0 to assemble,
deliver, store and transport the its. If any Unit shall have

sufiered a Casualty Occurrance, Lhe Tesses ghall thereupon assume
and hold the Lzssor Ha*m¢6““ from all liablility arising in
‘respact 0of any fo“popb pility of ownership thereof. Fach Unit
returnad to TLessor pursuant o this Sacticon {(other than a Unit
which has suffered a Casuvalty Occurrence) shall (1) bﬁ in the
sams operating order, repair and co ondition as when ori gﬁnzllw
delivered to the Lesses, reasonabple wzar and tear exce ppga and
(i1i) meet the standards then in effect under the interchange
‘rules of the Association of American Railroads and the Unitad
States Federal Railrcad Administration 1f applicable and the
Canadian Transport Commission.

Section 13. Opinion of Counsel for the ILesss2e. On each
Clesing Date as defined in ths Manufacouring Agreement for Units
subject to this Lease, the Lessee will deliver to the Lessor and
the Trustee the written orinion of counsel for the Lassee, in

such numbex O? councerparts as may reasonably be reguested, and
addressed to the Lessor and the Trustez, in scops and substance
satisfactory to them and theilr counsel, to the ceffect that:

3

A. the Lessee

is a corgporation legally incorporated and
validly existing in gcod stending, under the laws of Canadsa,
with full corporats povwer to enter into this Lease, the
consent and agreesment euxecuted by thz lLessee {(heveinafter
called the Consent) to the assignment of this Lease to +the
T uavcv as of the date hereof {(hereinafter called the

At hava been duly
ed hy the Lessee and

B. +this Lzase and the Conse
ivaer
leqal ana hjﬂdinq agrezmants, enforceable
fon Y -
e *

avthorized, exe
constitutes vali
in accoxdance w

this

C. wupon deposit of the Eguipment Trust Ayreewment,
Ie2ase and thne Assignment (including ths Consent) in the
offica of the Registrar General of Canada and puoncmc on of
notice of such derosit in the Canada Gazaotte in accoxdancs

with Secticon 88 of the Railway act of Canada, no further act,
£iling, recording or depcsit {(ox qiv4nq of notice) is
required in oxder fullv to protesct in Carada or any Province
or Territory therecof the rights of the Lessor under this
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Iease against any and all subseguent purchasers or morigagees
from the Lessee and/sor from craditors of the Lessee;

D. no approval is reguired from any public regulatory
body with respzct to the entering into or pexformance of this
Lease or the Consent, or all such approvals ({which shall b=

specifically describad) have be=n obtain=2d; and

L. the entering into and performance of this Lease and
the Consent will not r=2sult in any breach c¢f, or constitute a
default unﬂer, any indenture, mortgags, deed of trust, bank
lcan oxr credit agreemsnt or other agre=ment or instrument to
which the Lessee is a party or by which it may be bound or
contravena any p“ovi sion of law, statute, rule or reqgulatiocn
+to which the Lessse is subtiect or any Judgment, decree,
franchise, cxder or permit aoplicable to the Lessee.

The Lessee also agrees to furnish to the Lessor and the
Trustee a copy, certified by the Secretary ox an Assistant
Sacretaxy of the Less=e, 9f rescluticns of the Board of Directors
of the Less=e authorizing the Lesses to enter nto +his Leasa and

the Consent.

The Lessor agrees to furnish o the Lessee signed copiss,
addressed o the Lassz2e, of the opinion of counsel referred Lo in
Paragraph ‘fo) of the Puxchase Agreement, which opinion shall &n
2ddition state that the Lessor is a state banking corporation
oxganiz&d, ralidly existing aFd in geod standing, undz2x the laws
of the State of Utah with Full corporate povwer to enter into this

leas 2, the Manuiacturing Agreement, the Bquipment Trust Agresment
aﬂﬁ hu 35&i“ﬁ”¢4vé and of th2 opiniocn of counsel for the :
rer referred to in paragraph 3.08% {d) ¢f the Lquzpwﬂnt
am

znt.

Section 14. e This Lease,
the Equipment Trust Aqx g uri Vgraemsnt
have besn entered into on thn basis that the Lecsor shall be
entitlad to swuch deductions, credits And other kenefilts as are
provided by tha Internal Revenue Code of 1954, as amended to the
date hexreof {(hereinafter called the Cod2) to an cwner of pronerty
including (without limitation), an allowance for the Depreciation
veduction {as @efined in Section 9 of +this Lease) and the

Investwent Tax Credit (es defined in Section 9 of the Leasa) .

With respact to any Unit, if {(othsr than for the reasons set
oxth below) the Lessor shall lose oxr shall net bave oxr shall
lo @ tne I‘Hﬂt to c¢laim, ox if {other than for ths reasons set
forth below) there shall ke disallowed with xescect Lo the

Lagsor, all or anv portion of, the Investment Credit (with
“respact only to the Group A and Group C Units) or the
Dapreciation Deduction with respect o & Unit in cemputing
tanable incom2 undzrx one of the accezlerated methods of
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perlod this Tease is in effeﬁt, thmu, after written notice
thereof to *hﬁ Lessee by the Lessor, the raental rate applicable
to such Unit set forth in S=cticon 2 of this lease shall bhe
1n0“@ ased bv an amount fox such Unit which, in the reasonable
opinion of the Lessor, will causz the Lessorts net return in
res spect 0f such Unit undexr this Xease to egual the net return
Lha% would hava bezan availlable if the Lessor had bsen enﬁltlea gote)
utilizaticon of all or such portion of the Investment Credit {with
regpect O a Group A or Grcup C Unit) or Depreciation Ds&uctLon
which was not claimed or was disallowed and the Lesse2 shall
forthwith pav to the Lesscr as addxmloﬁal rental the amount of
any interast oxr penalty which mayv b2 assessad by the United

-ates agalnst the Lessor avtributable LO the 1csq of all or any
voxrtion of the Investment Crdet {in the case of a Group A Ox
Group C BnﬂL} or Depraciation Daduction, providezsd, howasver, that
such rental xate shall not ke so. increasaed if the Lessor shall
have lost, or shall not have ox shall bave lcest the rﬂgat to

.)

~eclalim, or if there shall have besen disallowsd with respect to the
Lessor all or any portion of, the Investment Credit {in the cass

of a Group A oy Group C Unit) or DﬁpTwL.aulOn Deduction with
respect to such Unit as a direct result of the cecourrence of any
of the following events:

1) a Caswalty Occurrence with respect to such Unit, if
pssee gnall have pzid to thez Lessor the amounts

lated undex Sacticn 6 hereofy '

her +than as
legal title
interest
interest
S

(i1} a voluntary transier by the L
contenplated by the Dguipment Trust Agreens
to such Unit, the discosition by the L
in such Unit or the reduction by the Le: s
in the ventals from such Unit under the Lease, unle

a

-l g s
each casa2, an Event of Defavlit shall have occurred and be
continuings:

(iii) the amendment of the Fguipmen: Trust Agreement
without “he pricor writitan consent of the Lesscee;
_ (iv) +the fallure of the Leszor to claim the Investmant
Credit (with yespect to & Group A or Group C Unit) ox
Depraeciation Daduction in its incowme tax return for the
appropriate vear or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit {with
respaect to a Sroup A ox Group € Unit) or Dapreciation
Deduction with respect to such Unity ox .

{vi +thz2 failure of the Lassor to have sufficlent
liability for the tax ﬁq?inﬁt which to credit such Investment
Credit or sufficient income Lo benefit fxeom the Depreziation
Deduction, az applicable.
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The Lessor agrees that if, in the opvnlo 0of its or the
Lessee’s independent tax counszl {(herein referred to as Counsel),
a bona fide claim to all or a porticn of the Investment Credit on
any Croug A or Group € Unit or a bona fide claim to all or a
portion of the Depreciation Deduction on any Unit, exists in
respect of which the Lessee is reguired to pay increased rental
and interest andsor pz2nality as aforesald to the Lessor as abova
provided, ths Lessor shall, upon request and at the expense of
the Tesses, take all such lugdl or other aprpropriate action
decmed reasonable by Counsel in orxlzr to sustain such claim. The
Iessor may take such acticn prior to making payvment of the
amcunts claimed pursuant to a notice of disallowance or male such

pavment and then sue for a refund. In the latter event, if the’
final ﬁetermination shall be adv=rse to the Lessor, thes Lesse

&

shall pay to thm Lessor interest on the amount of the tax paid

attributable to the D°preci1tloﬁ Deduction ands/or Investment
C}:ﬁc’h*~ daSﬁllOﬂ@ﬂ” at the rate of 8% per annum, from the date of
payment of such tax to the date the Lessse shall reimburse the
ILessor for such tax in accordance with the provisicns of this
Section 14. Thz Les Jeloka shall not ke obligated to take any such
legal or other mn“ogr ate action unless the Lesgee shall fixst
have agreed in writing to indemnify the Lessor for all
liabilities and expenses which may be entaliled therein and shall
have furnished the Lessor with such reasonable security therefor
as may be reguestad.

)

totuithstanding any provision hzrein to the contrary, if any
Canadian govarnmsental auvthority, dominion ¢r provincial, shall
withhold or cause o be withheld from any rental payment made
unday Section 2 of this Lease or anv additional rental payment
madle undexr Secticn 14 hexeof any amounts in rxespect of tauxes
{QeTelﬁdft@T c¢alled Mwithholding taxes®), the following
provigions will

A, The L

esses will, on the rental pavment date when such
rental pavment is made, pay to the Lessor as additional
rental a m SLFij“en‘ 0 permit payment of an amount
equiva“cnt 1 2 amount dus withcut yegard to any such

B. The Lessee will pay stuch withholding taxes and will
Forthwi uk tax xreceipts obtainabls

furnish to the Lessor all
in connection tharewith and all information and

ess3ary or agprovsiate to enable each Beneficlary

ate a clainm for credit ox deduction for U. 8.

y other inccome tax purposes with respect

h
£
by the Lesse
Govumenbg n
to substanti
federal or an
thereto.
¢l Beneficiary of (1) such tax
ion and decuments and {(ii) the
thz federal or any other income
7 each Beneficiary in its sole

recelipts and other informa
benefit of any reduction i
tax liability as determine

C. Upon receipt by e
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discretion, resulting frcom the crediting or deducting of such
withholding taxes in the computation of such tax, the lLessor

will foxrthwith reimburse the Lesses in an amount so that each
Reneficiary shall ke in the same ositiow it would have hsen
if such uithholding taxes had not baen imposad, It being
agrzed that such determination may be revised and new dem 1
made upon the Lassee after any disallowance of such credit ox
deduction upon audit by the U, 8. Internal aneauﬂ Sexrvice.
The cbliigation ¢f the Lessee under this Subparagraph C will
survive the termination of this Iease.

The Lessee!s agreement 0 pay any sums which may becoma
payable pursuvant to this Ssction 14 %Hall survive the expiration
or cother termination of this Lease,

The Lessse represants and warrants that {1} none of ths Group-
L or Group C Units censtitutes propexity the construction,
reconstructicn or exection of which was begun before April 1,
197%: (ii) at the time the Lessor becomes the ouner of the Croup
A or Group C Units, such Units will constitute 'mew ssction 38
property? within the meaning of Section 48 {b} of the Code and at
the time the L=ssor bacomes the owner of all Units,; the Units
will not have besn used by any persan s0 as to preclude %the
original use of suc ;zo;a:~“" within the m:an*ﬂg of Section
B3¢y and 167{cy {2) of the Code m‘ wm commencing with the Lfbm‘ oy
and (1ii) &t all times duxing tha term of this Lease, each Group
A and C Unit will constitute 9gecticn 38 property? within the
m2aning of Section k@{a} £ the Cods.

Section 15. ZRecoxding: Fxosnses, Prior toc the delivery and
acceptance of any Unit, the Tessor will, at iits oun expense,
cause the Iguipmant Trust Agreement, Lzase and the Assignuent
{including the Consent) +c bz filed and recorded with the
niterstate Commarcs Com,lss;on in accordance with Section 20c of
the Interstate 5 sited with the Registrar
General of Can: csit to be forthwith
thereafter gl 2} purcuant to Section B3 of
the Railwuay Ach 2 e Lasr 11l also cause the Leass
to bz filed and eozﬂ@d pd“”uﬁﬂv to the Uniform Commercial Code
of the State o0f Utah. The Lessor will, at its cun expense, from
Time to tine, do and pericrm any other act and will execute,
acknowledge, deliver, £ile, register, record and dsposit {and
will refile, rercgister, xorecord ox rodeposit whenever reguired)
any and all ar instrumants reguired by law and reasonably
reguested hv the Trustee, foxr the puzscss of proner protecticn,
to the i ceion of the “mustéh, of the Lessor“@ and the
Trus nzetive intervsts ]V the Units, or for the puvrpeze
of the intention of this Leass, the Assignment, the
Consent he Tgulipment Trust Agra nent.  The Lessor will
promotl nizh to the Trusitee evidence of all such #iling,
registeri ravording, denositing, refjlirq reregistering,
rerecording and/or re~depositing and an opinion cr opinions of
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counsel with respect thereto satisfa ctory to the Lessor and the
Trustee.

Tha Lessor will pay the reasonakle ccsts and expense
involved in the preparaticon and printing of this Lease and the
fees and disburszuents of any counssl which 1t may retain, unless
such costs, ewpenses, fees and disbursemants are pald by some
cther person. The Lessee will bear LhL fees and dishbursements of
any couvnsel which it may retain.

Section 16. Inhteres: on Cverdue Pentals. Anything to the
contrary herein ccontained notwithstan ding, anv nonpayment OFf
rentals and other obligations due hereunder shall result in the
obligation on the part of the Lessee prouwptly tc pay also an
ancunt egual to 9% per annum of the ovardue rentals for the
period of time during which they are overdue.

Section 17. Texmiration., In the event that all of the Units
shall havz been excluded from this Lease as provided in Section 1
hereof, this Lzasza shall terwwnate and, except as otherwise

exprassly provided in the Lease, the rights and cbligations
hereunder of +he varties hergto shall cease and determine as if
the ILease had never Leen made. :
Section 18“ sgee. In addition to
the rentals

{a} The pavy Lessor pv mptly amounts
egual to any ren.a“ hich sgom2 payvabkle by the
Lessor to the Trustee under Sgotion 8,041y of thﬁ Equipment
Trust ero»ﬂen in respect of (i) anv expsnsss inourreu in
connection with aay pUICHaS? sale oxr radawntion by the Trustea
of Investmants ({as definad in the Equipment Trust Agrasment) .

he Trustse on the written or telegraphic

=& 0y ctherwiss requlired by the provisions of
Sect& n b.OL of t iprent Trust Agreemant if such request is
noct made by the Le nd (1i) any loss of principal {(including
Cinterest accoou ﬁ thereon at the tima of purchase) incurred in
cennection thereud

which are mgde by t
e

{bY It is understood and agre=2d that the Trustee is
opligated undar the last caragraph of Section 8.04 of the
Eguaipment Trusit Agresmsnt to pay ©o the Lessz2 any interest in
excess of accrued interest paid from DGPQQiceﬂ Cd%h (hmld unc.ﬂ~~
the Eguipment "rust Agresement at the tinme of
p”O»;t which nay ke realized from any sale ox reﬂemptmcu 0“

at this
, 250 G ; zaa is not in
the Leb e may by written notice delivered to
less than si : i the and of the term
0f this Lease or any exte the case may be,
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cglect (a) to eztend the term of this Lease in resp=sct of ail, but
not fewer than all, of such Units then covered by this Leauk, for
two additlonal fiva-vear ceriods commencing on the scheduled
expiration of the original tern or extended term of this Leass,
as the cas=z wmay b2, providzd that no such extendad texm shall
extend beyond April 30, 24003, at a rental equal to tha Yrair
Rental Valus® of suvch Units, pavable in advance in 10 semi-annual
payments for each five-year pericd; such semi-annual payments to
ke made on May 1 and Noveambzr 1 in each year of the applicable
extendad term oxr ({b) to pbvcnagv some OF dll, the Units cowered
by this Lease at the end of such term of this Lease for a
purchase price egual to the vrair Market Value? of such Units as
of tha end of such texm.-

J and, in such determination, costs of
ation of currend use shall not be a deduction

no compulzion to S
‘renoval from the 1
from such wvalu=.

Fair Market ue shall ke determinad on the basis of, and
shoi‘ be Mqual in amecunt to, the valus which would obtain in an
arm!s-length transaction betwes=n an informed and w*lllnq buver~
user {othar than (i} a less=ze currz2ntly in possessicn or {ii) a

sed eguipment dealer) and an informsd and willing sellsr undex
1 :
I'e!

Fair Rental value shall bz daternined on the basis ofa and shall
be ecual in amcunt to, the wvalue Wchh vould obtain in an axnts-
length transaction bhetween an informad and willing lessee-user
(Gthm* ;naﬂ a leﬁsaa~usax cur:oatly in possession) and an
informad and willing lesscr vnder no conpulsion to lease and, in
sucn de térm"vation, costs of removal from the locaticn of current
use shall not be a deducticn from such valusz. :

PERVHE S
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O ok

o

s pricr to the expiration of the
and the Lessse are unable to agres
T Market Value or the Palr Rental
ch alhb shall be determined in
efinition by a qualified

@ Apcraliszr shall mean cuch

and th& Lessee may muotually
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Lessee such title to such Unit as the lLesscor and the Trustee
derived from the Manufacturer free and clear of all liens
security interests and othex encumbrances arising thr ough the
Lessor or the Trustee.
Section 20. Mileags Alliowange; Subrgg -Jon; FPurther
Assurancae. Provided the Lesses is nct ault hercunder, the
11
iy

Legsae shall be entitled to (i) all mi allcuancas and other
moneys pavable by reason of the use of the Units, and any such
mileage allowances or other moneys racei py the IaUSO? shall
be forthwith remitted to the Lassee, and } the prcceeds of any
clainm oxr right of tha lessor or the Lessee against third persons
for indury, damage or loss with rescect to any Unit or the use ovr
oparation thereof, including settlements pursuant to the rules of
the Assocliation of American Railroads, and the lessee shall be
subrogated to the extent of the lLessee's interest to all the
ILessor's rignts of recovery therefor against any other person,
fixrm ox ccxporatﬂonn The Lassor hersby authorizes the Lesseae to
make sattlament of, receive payment and receip* for any and all
such claims on behalf of +the Lessor, and the Lessor agrees to
m2 to time such instiuments and do

4'

rﬂOm

execute and deliver from ti i

such other acts and things as may be necessary oxr appropriate
more fully to evidence the Lessze's auvthority and/or to wvest in
the Lessee such proczeds ©o the extent of the Lessse’s interast

herein or to effect such QVPEOQﬁulOﬂ, and in the event of any
loss, damage oxr destruction in respaot of wnich the Lessee is
entitled to proczads or subrogation as aforasaid, the Lessor
shall vefroin from doing any act orx e””CVtinq any instrument
wvhich would prejudice the ricght of the Lessesz to such proceeads or
to such uub*oga“ion.

:

Tha Lessee covenants and agrees from time o time at its
expense to do 21l ects and exscute all such instruments of
further assurance as it shaell e reasorably reguested by the
Lessor to do or exzcute for the purpose of faully carrying out and
effectuating this Lease and the intent hereof.

Saction 21. Execution. Although this Lease is dated az of
Noveamber 1, 1972 fox conveﬂianceg the actual dete or dates of
exacution hereof by the parties horeto L3 or are, vespectively,
the date or dates steated in the aclhnowledgments hereto annexad.

er £ this Lease and all
11 bhe governsd by tﬁ laws of
Lowevan, that the parties shall be

< 0c of the Interstate
able recording lavs

Section 22. Law Governing, The &
rights and cobligations hercunder sha
the Stat@ of Utah; pirovided

entitled to all righL coniery
Commexce Act of the United Stet
oi Canada and of the Prowvinocs ri i therecf and such
additional righits arising cut of the £iling, recording oy
depositing hderL nd of anvy assignment hereof cxr out of the
marking on 1" Units as shall be uoqferred.by the laws of the
several jurisdictions. in which this Agresment oy any assignmaent
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hereof shall be filed, recordad or deposited ox in which any Un
may ke lccated.

Section 23. MNotices. Any notice required or permitted to be
given by either mar*y hereto to tha cther shall ke deemed Lo ha
re2en given whan deposited in the United States or Canadian
rgqisteraa mails, first-class postage prepaid, addressed as

Follows

If to the Lessor, P.0. Box 149, Salt Lake City, Utah
84110, !

If to the Lessse, P.0. Box 8100, Montreal 101, Quebec,

Canada, attention of the Treasurer:

or addressed to either party at such other address as such paxt
ghall hereafier furnish to the other party in writing.

Section 2. Definitions., If and so lcng as this Lease is
assigned to the Trustes {(0r any successor theretce) for collaterx
PUTDOS :a, mne“ﬂ*@r the terfm “"Lessor® is used in this Lease it
shall also aepply and refer to the Trustesz and any Successors
thareto (with the e: captlcn of Szction 14 hereof) unless the
context shall othsrulse require and eucent that the Trustee sha
not ke su bjﬁ - to any liebilities or obligations under thi
Lease; and the fact that the Trusitse is pbcifically named in
certain provisions shall not be construsd to mean that the
Trustee {[and anv successors thesreto) is not entitled to the
benefits of c¢ther provisions where only the Lessor is named or
where only the Trustes, as the case may e, is named, '
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Section 25. 8Szvexabilitv., Any provision of this Iease which

is prohibited or unenforceable in any jurisdiction shall, as o
such jurisdiction, ke ineffective to the extent of such
prohibition ox unaﬂfcrceability without invalidating the

‘remalining provisions hereof, and any such prohibifion o

Lﬂ@nvorrvh4¢lx“v in any jU“' sdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

This Lease states the rights of
the Lessor and thz Units and
suparsedas all mants r written, with raspect
the Units. Mo variation ox modification of this Leaze and no
valver of any of its provicions or conditions shall be valid
unless in writing and signed by duly authoxived officers of the
I=2ssovr and the Lessee.

Szeticon 26, Ho Recovrsz,. Wo racourse shall be had in respect
of any ODTanviGn due under this Lease, or referred to herein,
against any incorporator, stockholder, director or officer, as
such, past, present or Fu%u:c, of the iL=ss0r or the Lessse, or
against any principal or principals (disclosed oxr undis uTOJﬂd),
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as such, of the Lassor or assignee or assignees or transferee or
transferees, as such, of the Lessor if the Lessor is acting in an
agency or nominee capacity, or against any beneficliaries, as
such, in respect of which the Lessor may be acting as trustes,
whether by virtus of any constitutional provision, statute or
rule of law or by enforcsment of any assessment or penalty or
otherwise, all such liability, whether at common law, in eguity,
by any constitutional provision, statute or otherwise, of
incorporators, stcckiholders, directors, officers, assignees,
transferses or principals, as such, being forever resleased as a
condition of and as consideration for the execution of this
Lease,

27. Ccuntevpart Evecution. This Lease may be executed in
gseveral counterparts, but the counterpart delivered o the
Trustee shall be deemed to be the original counterpart.

to due coxporate auvthority, have caussed this instrumsnt to be
signed in their respective corporate names by duly authorized
officers and thelyr respective corporate seals to be hereunto
affixed and dulv attested, all as of the date first above
written.

IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant

FIRST SECURITY STATE BANK,
Owner~Trustes
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STATE OF UTAH

COUNTY OF SALT LAKE

On this &7~ 1972, before me personally

appeared A Z. — » to me persopally
ﬂnﬁﬁn, who, b?;nq by me dulv wornﬁ says that he is oA ﬁfmww
wyc’ Lo e of FIRST SECURITY STATE BANX, +that one of the

affixed to the foregoing instrument is the corporate seal
oﬁ “he aaid banking cox pova:Lulp that saild instLumeﬂb was signed
and sealed on be hal* of said banking corgoration by authority of
its Board of Directors, and he ac“nowleﬁqed that the execution of
the foregoing instrument was the free act and deed of sal
kbanking corgoration.

My commission eupires

)

’
s St
\ - !

-y >‘7 LA
IODuR¢AL SEAL
PROVINCE OF QUIREC

SS. 2

CITY OF MONTRERL

On this day of ¢ 1972, before me parsonally
appeared s tO me personally
known, who, bzing by me duly sworn, savs that he is the

of CAHADIAN NATTONAL RATLWAY COMPARY, that one of
ixed to the foregoing inutvument is the corporate
said corporation, that saild instrument was signed and
alf of sald fﬂ:tﬁ?&tmcﬁ by authority of its Boaxd of
Diraectors, and he acknowledced that the QKGCHL“OW of the
foregoing instrument was ths free act and deed cof said

corporation.

‘—i.

M

Motary Public

My commission is forxr life.

[ NOTARIAYL SFAL Y



- Quantity "‘

250

!

\ SCHEDULE I - Lease

Group A and C Units

. Type and Specifications | Cost

PraSRe,

52’ 8, 100-ton box '
cars, 107 sliding doors  $4,468,030.00 (Canadian)

%Gmup B and D Units "_

52’87, 70-ton box
cars, 18’ double doors

$5,917,230.00 (Canadian)

52°8”, 70-ton box

2,752,387.40 (Canadian)
cars, 18’ double doors . ‘

52°8", 100-ton box
cars, 18 double doors

1,000,838.50 (Canadian)

¢
Identifying
‘Numbers (both
Inclusive)

CNIS 417000417249

CN 557000-557299

CN 557300-557439

CN 415000415049



: Quantity%

¥

250

300
140

50

 SCHEDULE I - Lease

Group A 'and C Units

Type and Specifications Cost

52° 87, 100-ton box

cars, 107 sliding doors $4,468,030.00 (Canadian)

‘-;Graup B and D Units

52°8”, 70-ton box
cars, 18’ double doors

$5,917,230.00 (Canadian)

52’87, 70-ton box
cars, 18’ double doors

.2,7752,387.40 (Canadian)

52°8”, 100-ton box
cars, 187 double doors

1,000,838.50 (Canadian)

Identifying
Numbers (both
Inclusive}

CNIS 417000417249

CN 557000-557299
CN 557300-557439

CN 415000-415049



SCHEDULE 1 ~ Lease

Percentage of Percentage of
Cost* of Cost* pf

Group A Units . Group B Units

Pereentage of
Cost™ of
sroup € Units

Percentage of
Cost* of
Group D Uniis

Daily Lease Rate ........ e
Basic Lease Rate ........... . b

#a35 defined in the Equipment Trust Agreement



